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DEFINITIONS

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

following meanings:

“Annual General Meeting”
or “AGM”

“close associate(s)”
“Board”
“Bye-laws”

“Company”

“Companies Act”

2

“core connected person(s)
“Director(s)”
GGGroupﬂﬂ

“Grantee(s)”

“HK$9’
“Hong Kong”

“Issue Mandate”

the annual general meeting of the Company to be convened
and held at Forum Room II-III, Basement 2, Regal
Hongkong Hotel, 88 Yee Wo Street, Causeway Bay, Hong
Kong on Thursday, 2 June 2016 at 3:00 p.m.

has the meaning ascribed to it under the Listing Rules

the board of directors of the Company

the bye-laws of the Company, as amended from time to time
SMI Holdings Group Limited, a company incorporated in
Bermuda with limited liability, and the shares of which are

listed on the main board of the Stock Exchange

the Companies Act 1981 of Bermuda (as amended from
time to time)

has the meaning ascribed to it under the Listing Rules

the director(s) of the Company

the Company and its subsidiaries

any participant accepts an Offer in accordance with the
terms of the Share Option Scheme, or the legal personal
representative(s) entitled to any Option in consequence of
the death of the original Grantee

Hong Kong dollars, the lawful currency of Hong Kong

the Hong Kong Special Administrative Region of the PRC

a general and unconditional mandate proposed to be granted
to the Directors to allot, issue and deal with new Shares
not exceeding 20% of the aggregate nominal amount of the

issued share capital of the Company as at the date of passing
of the relevant resolution in relation thereof



DEFINITIONS

“Latest Practicable Date”

“Listing Rules”

“Offer”

“Option(s)”

“PRC”

“Repurchase Code”

“Repurchase Mandate”

“SFO”

“Share(s)”

“Shareholder(s)”

“Share Option Scheme”

“Share Option Limit”

“Stock Exchange”

26 April 2016, being the latest practicable date prior to the
printing of this circular for ascertaining certain information
contained herein

the Rules Governing the Listing of Securities on the Stock
Exchange as amended from time to time;

the offer of the grant of an Option

right(s) to subscribe for Share pursuant to the Share Option
Scheme

the People’s Republic of China, which for the purpose of
this circular, excluding Hong Kong, the Macau Special
Administrative Region and Taiwan

the Hong Kong Code on Share Repurchases

a general and unconditional mandate proposed to be granted
to the Directors to exercise the power of the Company to
repurchase Shares not exceeding issued and fully paid up
shares in the share capital of the Company up to 10% of the
aggregate nominal amount of the issued share capital of the
Company as at the date of passing of the relevant resolution

the Securities and Futures Ordinance (Chapter 571 of the
Laws of Hong Kong)

ordinary share(s) of HK$0.10 each in the capital of the
Company

the holder(s) of the Share(s)

the Share Option Scheme of the Company adopted on
30 September 2009

the 10% limit on grant of Options by the Company under
the Share Option Scheme

The Stock Exchange of Hong Kong Limited



DEFINITIONS

“Takeovers Code”

“%’7

“2017 CB1~”

“2017 CB2”

“2017 CB3”

“2017 CB4»

“2017 CB5”

“2017 CB6”

The Codes on Takeovers and Mergers and Share Repurchases
per cent.

the 5% per annum coupon rate convertible bond due in
2017 in aggregate principal amount of HK$10,250,000
conferring the rights to convert 10,250,000 Shares at the
prevailing conversion price of HK$1.00 per Share (subject
to adjustment)

the 9% per annum coupon rate convertible bond due in
2017 with outstanding principal amount of HK$20,000,000
conferring the rights to convert 58,823,529 Shares at the
prevailing conversion price of HK$0.34 per Share (subject
to adjustment)

the 7% per annum coupon rate convertible bond due in 2017
with outstanding principal amount of US$2,527,911.75
conferring the rights to convert 57,625,235 Shares at the
prevailing conversion price of HK$0.34 per Share (subject
to adjustment)

the 4% per annum coupon rate convertible bond due in
2017 (extendable to 2018) in aggregate principal amount
of HK$275,000,000 conferring the rights to convert
357,142,857 Shares at the prevailing conversion price of
HKS$0.77 per Share (subject to adjustment)

the 4% per annum coupon rate convertible bond due in
2017 (extendable to 2018) in aggregate principal amount
of HK$224,000,000 conferring the rights to convert
290,909,089 Shares at the prevailing conversion price of
HKS$0.77 per Share (subject to adjustment)

the 4% per annum coupon rate convertible bond due in
2017 (extendable to 2018) in aggregate principal amount
of HK$300,000,000 conferring the rights to convert
389,610,389 Shares at the prevailing conversion price of
HKS$0.77 per Share (subject to adjustment)



LETTER FROM THE BOARD
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SMI HOLDINGS GROUP LIMITED
BRERELEAR A
(Incorporated in Bermuda with limited liability)
(Stock Code: 198)

Executive Directors: Registered office:

Mr. CHENG Chi Chung Clarendon House

Mr. YANG Rongbing 2 Church Street

Mr. ZHOU Lin Hamilton HM 11
Bermuda

Non-Executive Directors:

Mr. ZHANG Yongdong Principal place of

Mr. LI Xuan business in Hong Kong:
Room 6701-02 & 13

Independent Non-Executive Directors: The Center

Mr. PANG Hong 99 Queen’s Road Central

Mr. LI Fusheng Central

Mr. KAM Chi Sing Hong Kong
30 April 2016

To the Shareholders
Dear Sir and Madam,

(1) PROPOSED GRANTING OF
GENERAL MANDATES TO REPURCHASE AND ISSUE SHARES,
(2) PROPOSED RE-ELECTION OF DIRECTORS,
(3) FINAL DIVIDEND,
AND
(4) NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to provide you with notice of the Annual General Meeting,
and the information regarding the resolutions to be proposed at the Annual General Meeting
relating to (i) the grant to Directors of the Issue Mandate and the Repurchase Mandate and to
extend the Issue Mandate by an amount representing the aggregate nominal amount of any
Shares repurchased by the Company; and (ii) the re-election of retiring Directors; (iii) the
approval of the payment of Final Dividend.
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GENERAL MANDATES TO ISSUE AND REPURCHASE SHARES

At the Annual General Meeting, the ordinary resolution no.5 as set out in the notice of
Annual General Meeting will be proposed to grant to the Directors a general and unconditional
mandate to exercise all powers of the Company to repurchase issued Shares in the share capital
of the Company which does not exceed 10% of the aggregate nominal amount of the issued
share capital of the Company as at the date of passing of the resolution.

The ordinary resolution no.6 as set out in the notice of Annual General Meeting will be
proposed at the Annual General Meeting to grant to the Directors a general and unconditional
mandate to allot, issue and deal with further Shares representing up to 20% of the aggregate
nominal amount of the issued share capital of the Company as at the date of passing of the
resolution. As at the Latest Practicable Date, a total of 13,507,427,488 Shares were in issue.
Subject to the passing of the proposed resolution granting the Issue Mandate and on the basis
that no further Shares will be issued or repurchased by the Company from the Latest Practicable
Date to the Annual General Meeting, the Company will be allowed to issue a maximum of
2,701,485,497 Shares under the Issue Mandate. Subject to the passing of the ordinary resolution
granting the Issue Mandate and on the assumption that (i) all 108,333,330 outstanding Options
granted are exercised; (ii) the full conversion of the exercise rights attached to each of 2017
CB1, 2017 CB2, 2017 CB3, 2017 CB4, 2017 CBS5, 2017 CB6 for a total of 1,164,361,099
Shares; and (iii) that no further Shares will be issued or repurchased by the Company from
the Latest Practicable Date to the Annual General Meeting, the number of Shares in issue as
at the date of passing of the resolution granting the Issue Mandate will be 1,480,121,917 and
therefore, the Company would be allowed under the Issue Mandate to allot, issue and deal with a
maximum of 2,956,024,383 Shares, being 20% of the entire issued share capital of the Company
at the time of passing the resolutions.

Subject to the passing of the ordinary resolutions in respect of the Repurchase Mandate
and the Issue Mandate, the ordinary resolution no.6 will also be proposed, as an extension of
the Issue Mandate, to authorise the Directors to issue new Shares in the share capital of the
Company in an amount not exceeding the aggregate nominal amount of the Shares in the capital
of the Company repurchased pursuant to the Repurchase Mandate.

The Repurchase Mandate and the Issue Mandate will end on the earliest of (i) the date
of the next annual general meeting, (ii) the date by which the next annual general meeting of
the Company is required to be held by law or the Bye-laws, or (iii) the date upon which such
authority is revoked or varied by ordinary resolution of the Company in general meeting.

In accordance with the 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 grant of the Repurchase
Mandate, which is set out in Appendix I to this circular.
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PROPOSED RE-ELECTION OF DIRECTORS

Pursuant to Bye-laws 87(1) and 87(2), 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 less than one-third) shall retire from office by rotation. Accordingly, Messrs. Yang
Rongbing, Zhou Lin, Li Xuan, Zhang Yongdong and Pang Hong will retire from office at the
Annual General Meeting and, being eligible, will offer themselves for re-election.

Meanwhile, in accordance to the Code Provision A.4.3 of the Corporate Governance Code
contained in Appendix 14 to the Listing Rules which states that if an independent non-executive
Director (“INED”) of the Company serves more than nine years, his further appointment should
be subject to a separate resolution to be approved by the Shareholders. Mr. PANG Hong (“Mr.
PANG”) has been appointed as an INED since 28 September 2004 and his appointment is
subject to a separate resolution by the Shareholders at the forthcoming Annual General Meeting.
The Board considers that Mr. PANG meets the independence guidelines set out in Rule 3.13 of
the Listing Rules and the Company has received his annual written independence confirmation.
Even though Mr. PANG has served as an INED for more than nine years, the Board is of the
view that his duration of service will not interfere with his exercise of independent judgment
in carrying out the duties and responsibilities as an INED. The Board considers him to be
independent and believes he will continue to contribute to the Board because of his familiarity
and experience with the Company’s businesses and affairs. Accordingly, Mr. PANG will retire
from office and be eligible to offer himself for re-election at the Annual General Meeting.

Details of the Directors pursuant to Rule 13.51(2) of the Listing Rules, who are proposed
to be re-elected at the Annual General Meeting are set out in Appendix 1I to this circular.

FINAL DIVIDEND

As announced by the Company in its results announcement dated 15 April 2016, the Board
has recommended the payment of a final dividend of HK1.09 cents (2014: HK0.37 cents) per
Share for the year ended 31 December 2015 to Shareholders whose names appear on the register
of members of the Company on Wednesday, 8 June 2016, subject to Shareholders’ approval at
the Annual General Meeting. The proposed final dividend, if approved, is to be payable on or
before Friday, 8 July 2016.

In order to qualify for the entitlement of the final dividend, all transfer forms accompanied
by the relevant share certificates have to be lodged with the Company’s Hong Kong Branch
Share Registrar, Tricor Progressive Limited, at Level 22, Hopewell Centre, 183 Queen’s Road
East, Hong Kong for registration not later than 4:30 p.m. on Tuesday, 7 June 2016.

The register of members of the Company will be closed from Wednesday, 8 June 2016 in
order to determine the Shareholders’ entitlements to the final dividend, during which no transfer
of Shares will be registered.
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Shareholders whose names appear on the register of members of the Company on the
Record Date, i.e. 4:30 p.m. on 7 June 2016 will be entitled to the final dividend.

RECORD DATE AND BOOK CLOSURE

Hong Kong Time

2016
For determining Shareholder’s right to attend and vote at AGM
Record Date 2 June
Latest time to lodge transfer documents with
Share Registrar (Note i) 4:30 p.m., 30 May
Book Closure Date 31 May to 2 June
AGM 3:00 p.m., 2 June
Poll results of AGM 2 June
For determining Shareholder’s entitlement to the proposed final dividend
Latest time to lodge transfer documents with
Share Registrar (Note i) 4:30 p.m., 7 June
Book Closure Date (Note ii) 8 June
Record Date 8 June
Expected despatch date of dividend warrants 8 July
Notes:
i The Company’s Hong Kong branch share registrar is Tricor Progressive Limited, whose address is Level 22,

Hopewell Centre, 183 Queen’s Road East, Hong Kong.

ii. No transfer of Shares will be registered during book closure date.
ANNUAL GENERAL MEETING

A notice of the Annual General Meeting is set out in this circular. At the Annual General
Meeting, in addition to the ordinary business of the meeting, resolutions will be proposed to
approve the Repurchase Mandate, the Issue Mandate, the extension of the Issue Mandate, the
proposed re-election of Directors and the final dividend.

A form of proxy for the Annual General Meeting is enclosed. Whether or not you propose
to attend the meeting or any adjournment thereof, you are requested to complete the form of
proxy and return it to the Company’s branch share registrar in Hong Kong, Tricor Progressive
Limited at Level 22, Hopewell Centre, 183 Queen’s Road East, Hong Kong in accordance with
the instructions printed thereon as soon as practicable but in any event, no later than 48 hours
before the time appointed for holding the Annual General Meeting. The completion and return of
a form of proxy will not preclude you from attending and voting at the Annual General Meeting
in person should you so wish.
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RESPONSIBILITY STATEMENT

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

VOTING BY POLL

Pursuant to Rule 13.39(4) of the Listing Rules, which any vote of the Shareholders at a
general meeting of the Company must be taken by way of poll, except where the chairman, in
good faith, decides to allow a resolution which relates purely to a procedural or administrative
matter to be voted on by a show of hands and Bye-law 66 of the Bye-laws of the Company, any
votes of the Shareholders at a general meeting must be taken by poll. The Company will appoint
scrutineers to handle vote-taking procedures at the Annual General Meeting. The results of
the poll will be published on the websites of the Stock Exchange and the Company as soon as
possible in accordance with Rule 13.39(5) of the Listing Rules.

RECOMMENDATION

The Directors are of the opinion that the Repurchase Mandate, the Issue Mandate, the
extension of the Issue Mandate, the proposed re-election of Directors and the final dividend are
in the best interests of the Company and its Shareholders as a whole and recommend you 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 of
SMI Holdings Group Limited
CHENG Chi Chung
Executive Director and Chief Executive Officer



APPENDIX I EXPLANATORY STATEMENT
FOR THE REPURCHASE MANDATE

This is an explanatory statement given to all Shareholders relating to a resolution to
be proposed at the Annual General Meeting in relation to the Repurchase Mandate. This
explanatory statement contains all the information required pursuant to Rule 10.06(1)(b) and
other relevant provisions of the Listing Rules which is set out as follows:

1. SHARE CAPITAL

As at the Latest Practicable Date, the issued and fully-paid share capital of the Company
was 13,507,427,488 Shares of HK$0.10 each. Subject to the passing of the ordinary resolution
granting the Repurchase Mandate and on the assumption that no further Shares will be issued
or repurchased by the Company from the Latest Practicable Date to the Annual General
Meeting, the Company will be allowed to repurchase a maximum of 1,350,742,748 Shares,
representing 10% of the issued share capital of the Company as at the Latest Practicable Date.
Further, subject to the passing of the ordinary resolution granting the Repurchase Mandate
and on the assumption that (i) all 108,333,330 outstanding Options granted are exercised;
(i1) the full conversion of the exercise rights attached to each of 2017 CB1, 2017 CB2, 2017
CB3, 2017 CB4, 2017 CB5 and 2017 CB6 for a total of 1,164,361,099 Shares, and (iii) that no
further Shares will be issued or repurchased by the Company from the Latest Practicable Date
to the Annual General Meeting, the number of Shares in issue as at the date of passing of the
resolution granting the Repurchase Mandate will be 14,780,121,917 and therefore, the Company
would be allowed under the Repurchase Mandate to repurchase a maximum of 1,478,012,191
Shares, being 10% of the entire issued share capital of the Company at the time of passing the
resolutions.

2. REASONS FOR REPURCHASES

The Directors believe that the Repurchase Mandate is in the best interests of the Company
and its Shareholders. Whilst it is not possible to anticipate in advance any specific circumstance
in which the Directors might think it appropriate to repurchase Shares, they believe that an
ability to do so would give the Company additional flexibility that would be beneficial to the
Company and its Shareholders as such repurchases may, depending on market conditions and
funding arrangements at that time, lead to an enhancement of the net asset value per Share and/
or earnings per Share. The Directors would only make such repurchases in circumstances where
they consider them to be in the best interests of the Company and its Shareholders as a whole.

3. FUNDING OF REPURCHASES

In repurchasing its Shares, the Company may only apply funds legally available for such
purpose in accordance with its Bye-laws and the applicable laws of Bermuda.



APPENDIX I EXPLANATORY STATEMENT
FOR THE REPURCHASE MANDATE

Under Bermuda law, repurchases may only be effected out of the capital paid up on
the repurchased shares or out of funds of the Company otherwise available for dividend or
distribution or out of the proceeds of a fresh issue of Shares made for such purpose. Any
premium payable on a purchase over the par value of the shares to be purchased must be
provided for out of funds of the Company otherwise available for dividend or distribution or out
of the Company’s share premium account.

Based on the position disclosed in the Company’s most recent published audited accounts
for the year ended 31 December 2015 and taking into account the current working capital
position of the Company, the Directors consider that there might be a material adverse effect
on the working capital and gearing position of the Company in the event that the Repurchase
Mandate is to be exercised in full in the period before the Repurchase Mandate expires. The
Directors however do not propose to exercise the Repurchase Mandate to such extent as it
would, in the circumstances, have a material adverse effect on the working capital requirements
or the gearing levels of the Company which, in the opinion of the Directors, are from time to
time appropriate for the Company.

4. PRICES OF SHARES
The highest and lowest prices at which the Shares traded on the Stock Exchange during
each of the previous 12 months immediately preceding the Latest Practicable Date are as

follows:

Price Per Share

Highest Lowest
HKS$ HKS$

2015
April 1.09 0.30
May 1.20 0.65
June 1.39 0.74
July 1.07 0.59
August 0.82 0.46
September 0.72 0.49
October 0.75 0.63
November 0.85 0.67
December 0.97 0.80

2016
January 0.94 0.73
February 0.84 0.75
March 0.80 0.75
April (up to Latest Practicable Date) 0.82 0.72

—10—
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FOR THE REPURCHASE MANDATE

5. UNDERTAKING

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

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

No core connected persons of the Company have notified the Company that they have a
present intention to sell Shares to the Company, or have undertaken not to do so, in the event
that the Repurchase Mandate is granted by the Shareholders.

6. HONG KONG CODES ON TAKEOVERS AND MERGERS

Upon the exercise of the power by the Directors to repurchase the securities pursuant
to the Repurchase Mandate, a Shareholder’s proportionate interest in the voting rights of the
Company increases, such increase will be treated as an acquisition of the voting rights for the
purpose of Rule 32 of the Takeovers Code and Rule 6 of the Repurchase Code. Accordingly,
a Shareholder, or group of Shareholders acting in concert (with the meaning under the
Takeovers Code), depending on the level of increase of the Shareholders’ interest, could obtain
or consolidate control of the Company and, may become obliged to make a general offer in
accordance with Rule 26 of the Takeovers Code.

As at the Latest Practicable Date, to the best of the knowledge and belief of the Company,
Mr. QIN Hui was interested in 7,610,097,184 Shares (i) comprising 6,429,143 Shares held
by Strategic Media International Limited (“SMIL”), a company beneficially owned by Mr.
QIN Hui, and 7,603,668,041 Shares held by Mr. QIN Hui personally and (ii) representing
approximately 56.34% of the total issued share capital of the Company; and approximately
51.49% of the issued share capital of the Company in the event that as enlarged by the
completion of (i) 108,333,330 outstanding Options; (ii) the full conversion of the exercise rights
attached to each of 2017 CB1, 2017 CB2, 2017 CB3, 2017 CB4, 2017 CB5 and 2017 CB6 for a
total of 1,164,361,099 Shares.

—11 -
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In the event that the Directors exercise in full the power to repurchase Shares which is
proposed to be granted pursuant to the resolution, and assuming there is no change to share
capital of the Company and the shareholding held by SMIL and Mr. QIN Hui in the Company
between the Latest Practicable Date and the date of such exercise, the shareholding of Mr. QIN
Hui in the Company would increase to approximately 63.26% of the total issued share capital
of the Company. In the event that the Directors exercise in full the power to repurchase Shares
pursuant to the Repurchase Mandate and assuming that (i) all 108,333,330 outstanding Options
granted are exercised; (ii) the full conversion of the exercise rights attached to each of 2017
CB1, 2017 CB2, 2017 CB3, 2017 CB4, 2017 CB5 and 2017 CB6 for a total of 1,164,361,099
Shares; and (iii) the shareholding of Mr. QIN Hui and SMIL remained unchanged prior to the
date of such exercise of repurchase, the shareholding of Mr. QIN Hui in the Company would be
approximately 57.21%. Such changes would not give rise to an obligation to make a mandatory
offer under Rule 26 of the Takeovers Code in relation to SMIL and Mr. QIN Hui as they together
already held more than 50% of the total issued share capital of the Company.

The Directors have no intention to exercise the Repurchase Mandate to such extent that as
would result in the total number of the issued share capital of the Company held by the public
being reduced to less than 25% as required under Rule 8.08 of the Listing Rules (or the relevant
prescribed minimum percentage required by the Stock Exchange).

7. SHARE REPURCHASES MADE BY THE COMPANY

The Company had not repurchased any Shares (whether on the Stock Exchange or
otherwise) in the six months preceding the Latest Practicable Date.

—12 -



APPENDIX II DETAILS OF DIRECTORS PROPOSED
TO BE RE-ELECTED

In accordance with the Bye-laws, Mr. Yang Rongbing, Mr. Zhou Lin, Mr. Zhang
Yongdong, Mr. Li Xuan and Mr. Pang Hong will offer themselves for re-election at the Annual
General Meeting. Information on the individuals are set out as follows:

Mr. YANG Rongbing, aged 36, was appointed as an executive Director on 3 May 2013.
He holds a MBA from Central University of Finance and Economics. Mr. YANG joined the
Group in 2010 and is an executive Director and the vice president of the Company. Mr. YANG
is mainly responsible for corporate strategy whilst oversees a list of key operational departments
including finance, investment, human resources and legal. Mr. YANG has extensive experience
in investment and finance, and familiar with relevant areas with regard to the media industry,
including financial markets and tax planning. Mr. YANG is also an expert in adopting a wide
range of innovative financial vehicles to support rapid growth and continuously improving
capital structure. Mr. YANG has acquired deep experiences in financial management, capital
planning, internal control, investment and financing and capital financial strategy from serving
various financial and investment roles in state-owned enterprises and institutions such as
Beijing Golden Tide Group Co., Ltd., Foreign Economic Cooperation Office under Ministry
of Environmental Protection, Center for Development of Trade and Control of Investment in
Europe, etc.

Save as disclosed above, Mr. YANG did not hold any other major appointments and has
not held any position or directorship in any other listed public companies during the last three
years preceding the Latest Practicable Date.

Mr. YANG does not have any relationship with any other Directors, senior management,
or substantial or controlling Shareholders of the Company. He was a director of a number of
subsidiaries of the Company as at the Latest Practicable Date.

As at the Latest Practicable Date, Mr. YANG has 6,666,666 share options granted
pursuant to the share option scheme adopted by the Company on 30 September 2009 and holds
13,333,334 Shares, representing 0.098% of the issued share capital of the Company. Save as
disclosed, Mr. YANG did not have any other interest in the Shares within the meaning of Part
XV of the SFO.

Pursuant to Mr. YANG’s service agreement without fixed term of service with the
Company, his appointment is subject to normal retirement and re-election by the Shareholders
at the annual general meeting of the Company at least once every three years in accordance
with the Byelaws. Pursuant to the said service agreement, Mr. YANG is entitled to a director’s
remuneration of HK$1,500,000 per annum to act as an executive Director, which is determined
with reference to his duties and responsibilities in the Company.

Save as disclosed above, there is no other information to be disclosed pursuant to the
requirements under Rule 13.51(2)(h) to 13.51(2)(v) of the Listing Rules and there are no other
matters that need to be brought to the attention of the Shareholders in respect of the re-election
of Mr. YANG as an executive Director.

13—
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TO BE RE-ELECTED

Mr. ZHOU Lin, aged 52, obtained an degree in Computer and Communications from
Beijing University of Posts and Telecommunications in 1984 and a qualified engineer in the
People’s Republic of China. Mr. ZHOU has over 30 years’ experience in computer and software
related industry. Mr. ZHOU was the deputy general manager of Tongding Interconnection
Information Co., Ltd. (%8 % B ¥ {5 B A PR/ 7l ), whose shares are listed on the Shanghai
Exchange Limited. In accordance with the Bye-laws, Mr. ZHOU will hold office until the next
following general meeting of the Company and shall then be eligible for re-election by the
Shareholders for a term of approximately three years.

Save as disclosed above, Mr. ZHOU did not hold any other major appointments and has
not held any position or directorship in any other listed public companies during the last three
years preceding the Latest Practicable Date.

Mr. ZHOU does not have any relationship with any other Directors, senior management,
or substantial or controlling Shareholders of the Company.

As at the Latest Practicable Date, Mr. ZHOU did not have any other interest in the Shares
within the meaning of Part XV of SFO.

Pursuant to Mr. ZHOU’s service agreement without fixed term of service with the
Company, his appointment is subject to normal retirement and re-election by the Shareholders
at the annual general meeting of the Company at least once every three years in accordance
with the Bye-laws. Pursuant to the said service agreement, Mr. ZHOU is entitled to a director’s
remuneration of HK$240,000 per annum to act as an executive Director, which is determined
with reference to his duties and responsibilities in the Company.

Save as disclosed above, there is no other information to be disclosed pursuant to the
requirements under Rule 13.51(2)(h) to 13.51(2)(v) of the Listing Rules and there are no other
matters that need to be brought to the attention of the Shareholders in respect of the re-election
of Mr. ZHOU as an executive Director.
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APPENDIX II DETAILS OF DIRECTORS PROPOSED
TO BE RE-ELECTED

Mr. ZHANG Yongdong, aged 39, is the chairman and the CEO of Hawking Capital
Management Group Limited* (f7{& &A% #4E [# ) and the chairman of Dongfang Enterprise
Group* (B H £ EH /A F ). Meanwhile, Mr. ZHANG also serves as the vice chairman
of Federation of Hong Kong Jiangsu Youth and president of Jiangsu Overseas Friendship
Association (VL# 16 YN EH € ). Mr. ZHANG has over 18 years’ experience in investment,
finance and management, and has extensive experience in corporate merger and acquisition and
direct investment business.

Mr. ZHANG is the executive director of Mason Financial Holding Limited (Stock Code:
273) and a non-exective director of KFM Kingdom Holdings Limited (Stock Code: 3816) whose
share are listed on the Main board of the Stock Exchange.

Save as disclosed above, Mr. ZHANG did not hold any other major appointments and has
not held any position or directorship in any other listed public companies during the last three
years preceding the Latest Practicable Date.

Mr. ZHANG Yongdong does not have any relationship with any other Directors, senior
management, or substantial or controlling Shareholders of the Company.

As at the Latest Practicable Date, Mr. ZHANG did not have any other interest in the
Shares within the meaning of Part XV of SFO.

Pursuant to Mr. ZHANG’s service agreement without fixed term of service with the
Company, his appointment is subject to normal retirement and re-election by the Shareholders
at the annual general meeting of the Company at least once every three years in accordance with
the Bye-laws. Pursuant to the said service agreement, Mr. ZHANG is entitled to a Director’s
remuneration of HK$240,000 per annum to act as a non-executive Director, which is determined
with reference to his duties and responsibilities in the Company.

Save as disclosed above, there is no other information to be disclosed pursuant to the
requirements under Rule 13.51(2)(h) to 13.51(2)(v) of the Listing Rules and there are no other

matters that need to be brought to the attention of the Shareholders in respect of the re-election
of Mr. ZHANG as a non-executive Director.

* For identification purpose only
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APPENDIX II DETAILS OF DIRECTORS PROPOSED
TO BE RE-ELECTED

Mr. LI XUAN, aged 44, was appointed as a non-executive director of the Company at 1
July 2015. He is currently the head of technology investments of HOPU Investment Management
Company (“HOPU”). Mr. Li has over 10 years’ experiences in the financial industry. Mr. Li has
successfully invested in several outstanding enterprises, including wellknown companies such
as Xiaomi Technology Co., Ltd. He has been working with HOPU for three years and before
that he worked in financial industry for more than 10 years including Dresdner Bank AG, CICC.

Save as disclosed above, Mr. LI did not hold any other major appointments and has not
held any position or directorship in any other listed public companies during the last three years
preceding the Latest Practicable Date.

Mr. LI does not have any relationship with any other Directors, senior management, or
substantial or controlling Shareholders of the Company. As at the Latest Practicable Date, Mr.
LI did not have any other interest in the Shares within the meaning of Part XV of SFO.

Pursuant to Mr. LI’s service agreement without fixed term of service with the Company,
his appointment is subject to normal retirement and re-election by the Shareholders at the annual
general meeting of the Company at least once every three years in accordance with the Bye-
laws. Pursuant to the said service agreement, Mr. LI is entitled to a Director’s remuneration of
HK$240,000 per annum to act as a non-executive Director, which is determined with reference
to his duties and responsibilities in the Company.

Save as disclosed above, there is no other information to be disclosed pursuant to the
requirements under Rule 13.51(2)(h) to 13.51(2)(v) of the Listing Rules and there are no other
matters that need to be brought to the attention of the Shareholders in respect of the re-election
of Mr. LI as a non-executive Director.
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APPENDIX II DETAILS OF DIRECTORS PROPOSED
TO BE RE-ELECTED

Mr. PANG Hong, aged 61, was appointed as an independent non-executive Director on
28 September 2004. Mr. PANG had worked for various enterprises and government departments
in China for over 20 years. He has substantial knowledge of the investment environment in
China and has extensive experience in the management of Chinese companies. After studying
in the United States for 3 years, he came to Hong Kong to further his career development. He
is currently engaged in providing private management consultancy services. Mr. PANG is the
independent non-executive directors of Meike International Holdings Limited (Stock Code: 953)
and Sino Haijing Holdings Limited (Stock Code: 1106), whose shares are listed on the Main
board of the Stock Exchange.

Save as disclosed above, Mr. PANG did not hold any other major appointments and has
not held any position or directorship in any other listed public companies during the last three
years preceding the Latest Practicable Date.

Mr. PANG does not have any relationship with any other Directors, senior management,
or substantial or controlling Shareholders of the Company.

As at the Latest Practicable Date, Mr. PANG did not have any other interest in the Shares
within the meaning of Part XV of SFO.

Mr. PANG has entered into a three year’s service agreement with the Company. His
appointment is subject to normal retirement and re-election by the Shareholders at the annual
general meeting of the Company at least once every three years in accordance with the Bye-
laws. Pursuant to the said service agreement, Mr. PANG is entitled to a director’s remuneration
of HK$132,000 per annum to act as an independent non-executive Director, which is determined
with reference to his duties and responsibilities in the Company.

Save as disclosed above, there is no other information to be disclosed pursuant to the
requirements under Rule 13.51(2)(h) to 13.51(2)(v) of the Listing Rules and there are no other
matters that need to be brought to the attention of the Shareholders in respect of the re-election
of Mr. PANG as an independent non-executive Director.
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APPENDIX III NOTICE OF ANNUAL GENERAL MEETING

£ X EBR
SMI HOLDINGS GROUP LIMITED
BRERELEAR A
(Incorporated in Bermuda with limited liability)
(Stock Code: 198)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the annual general meeting of SMI Holdings Group

Limited (the “Company”) will be held at Forum Room II-11I, Basement 2, Regal Hongkong

Hotel, 88 Yee Wo Street, Causeway Bay, Hong Kong on Thursday, 2 June 2016 at 3:00 p.m. for
the following purposes:

Ordinary Business
1. To receive and consider the audited financial statements and the reports of the
directors of the Company and the independent auditors’ report of the Company and

its subsidiaries for the year ended 31 December 2015.

2. To re-clect the following retiring directors of the Company and to authorise the
board of directors of the Company to fix the directors’ remuneration:—

(i)  tore-elect Mr. YANG Rongbing as an executive director of the Company;
(i) tore-elect Mr. ZHOU Lin as an executive director of the Company;

(iii) to re-elect Mr. ZHANG Yongdong as a non-executive director of the
Company;

(iv) tore-elect Mr. LI Xuan as a non-executive director of the Company;

(v) tore-elect Mr. PANG Hong as an independent non-executive director of the
Company; and

(vi) to authorise the board of directors of the Company to fix the directors’ remuneration.
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3. To re-appoint Messrs. Deloitte Touche Tohmatsu as the auditor of the Company and
to authorise the board of directors to fix the auditor’s remuneration; and

4, To declare a final dividend for the year ended 31 December 2015.

Special Business

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

ORDINARY RESOLUTIONS

5. “THAT:

(a)

(b)

(c)

subject to paragraph (b) below of this resolution, the exercise by the
Directors during the Relevant Period (as hereinafter defined) of all the
powers of the Company to repurchase issued shares (each “Share”) in the
capital of the Company on The Stock Exchange of Hong Kong Limited (the
“Stock Exchange”) or on any other stock exchange on which the Shares
may be listed and recognised for this purpose by the Securities and Futures
Commission of Hong Kong and the Stock Exchange for this purpose, subject
to and in accordance with all applicable laws and the requirements of the
Rules Governing the Listing of Securities on the Stock Exchange or rules of
any other stock exchange, as amended from time to time, be and is hereby
generally and unconditionally approved;

the aggregate nominal amount of the Shares which may be repurchased by
the Directors pursuant to the approval in paragraph (a) above during the
Relevant Period 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, and the said approval shall be limited accordingly; and

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;
(i1) 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 to be held; and
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(iii) the revocation or variation of the approval given under this resolution
by an ordinary resolution of the shareholders of the Company in general
meeting of the Company.”

6. “THAT:

(@)

(b)

(©

subject to paragraph (c) below, the exercise by the Directors during the
Relevant Period (as hereinafter defined) of all the powers of the Company to
allot, issue and deal with additional Shares in the capital of the Company and
to make or grant offers, agreements and options (including bonds, warrants
and debentures convertible into Shares, which might require the exercise of
such powers be and is hereby generally and unconditionally approved;

the approval in paragraph (a) above shall be in addition to any other
authorisation given to the Directors and shall authorise the Directors during
the Relevant Period to make or grant offers, agreements and options (including
bonds, warrants and debentures convertible into Shares), which might require
the exercise of such powers after the end of the Relevant Period;

the aggregate nominal amount of share capital allotted, issued or dealt with
or agreed conditionally or unconditionally to be allotted, issued or dealt
with (whether pursuant to an option or otherwise) by the Directors pursuant
to the approval granted in paragraph (a) above, otherwise than pursuant to
(i) a Rights Issue (as hereinafter defined), or (ii) the exercise of rights of
subscription or conversion under the terms of warrants issued by the Company
or any securities which are convertible into Shares, or (iii) any option scheme
or similar arrangement for the time being adopted for the grant or issue to
Directors and/ or employees of the Company and/or any of its subsidiaries
of shares or rights to acquire Shares or (iv) any scrip dividend or similar
arrangement providing for the allotment of Shares in lieu of the whole or part
of a dividend on Shares in accordance with the bye-laws of the Company from
time to time, shall not exceed 20 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, and the said approval given under this resolution in paragraph (a)
above shall be limited accordingly; 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 bye-laws of the Company or
any applicable law to be held; and

(ii1) the revocation or variation of the approval given under this Resolution
by an ordinary resolution of the shareholders of the Company in general
meeting of the Company.

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

7. “THAT conditional upon the passing of resolutions nos. 5 and 6 set out in the notice
convening the meeting of which these resolutions form part, the general mandate
granted to the directors of the Company to exercise the powers of the Company to
allot, issue and otherwise deal with the Shares pursuant to resolution no.6 as set
out in the notice convening the meeting of which this resolution forms part be and
is hereby extended by the addition to the aggregate nominal amount of the share
capital of the Company which may be allotted by the Directors pursuant to such
general mandate an amount representing the aggregate nominal amount of share
capital of the Company repurchased by the Company under the authority granted
pursuant to resolution no.5 as set out in the notice convening the meeting of which
this resolution forms part, provided that such amount 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.”

By Order of the Board
SMI Holdings Group Limited
CHENG Chi Chung
Executive Director and Chief Executive Officer

Hong Kong, 30 April 2016
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Notes:

(a) Any member entitled to attend and vote at this meeting shall be entitled to appoint a proxy to attend and
vote instead of him. A member who is the holder of two or more Shares may appoint more than one proxy to
represent him and vote on his behalf at this meeting. A proxy need not be a member of the Company.

(b) To be valid, a 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 such power of attorney or other authority, must be deposited at the
office of the Company’s branch share registrar, Tricor Progressive Limited at Level 22, Hopewell Centre,
183 Queen’s Road East, Hong Kong not later than 48 hours before the time appointed for holding the meeting
or adjourned meeting (as the case may be).

(c) In relation to proposed resolution 2 of this notice, the biographical details of all the Directors to be re-elected
at the Annual General Meeting are set out in Appendix II of the circular to shareholders dated 30 April 2016.

(d) The register of members of the Company will be closed from 31 May to 2 June 2016, both days inclusive,
during which period no transfer of shares will be registered. For the purpose of ascertaining the members’
entitlement to attend the forthcoming annual general meeting of the Company, all transfer forms accompanied
by the relevant share certificates must be lodged with the Company’s branch share registrar, Tricor Progressive
Limited at the address set out at (b) above no later than 4:30 p.m. on Monday, 30 May 2016.

(e) As at the date hereof, the Company has eight Directors. The executive directors are Mr. CHENG Chi Chung,
Mr. YANG Rongbing, Mr. ZHOU Lin. The non-executive directors are Mr. ZHANG Yongdong and Mr. LI
Xuan and the independent non-executive directors are Mr. PANG Hong, Mr. LI Fusheng and Mr. KAM Chi
Sing.

) The translation into Chinese language of this notice is for reference only. In case of any inconsistency, the
English version shall prevail.

(2) Any voting at the Annual General Meeting shall be taken by poll.
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