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CHARACTERISTICS OF GEM

GEM has been positioned as a market designed to accommodate companies to which a 
higher investment risk may be attached than other companies listed on the Exchange. Prospective 
investors should be aware of the potential risks of investing in such companies and should make 
the decision to invest only after due and careful consideration. The greater risk profile and 
other characteristics of GEM mean that it is a market more suited to professional and other 
sophisticated investors. 

Given the emerging nature of companies listed on GEM, there is a risk that securities 
traded on GEM may be more susceptible to high market volatility than securities traded on the 
Main Board of the Stock Exchange and no assurance is given that there will be a liquid market 
in the securities traded on GEM.
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Definitions

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

“Annual General Meeting” the annual general meeting of the Company to be held at Unit 
�60�, �6/F., Ruttonjee House, Ruttonjee Centre, �� Duddell 
Street, Central, Hong Kong on Monday, 28 September 2009, at 
��:00 a.m., a notice of which is set out on pages �8 to 22 of 
this circular

“Authorisation” the proposed authorisation to the Directors to apply the entire 
amount standing to the credit of the contributed surplus account 
of the Company in such manner as they consider appropriate, 
including but not limited to setting off the accumulated losses 
of the Company from time to time

“Board” the board of Directors

“business days” any day on which the Stock Exchange is open for transaction 
of business

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

“Company” Palmpay China (Holdings) Limited, a company incorporated in 
Bermuda with limited liability, the issued Shares of which are 
listed on GEM 

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

“Effective Date” the date on which the Share Premium Reduction shall become 
effective, being the next business day immediately following 
the date of the Annual General Meeting at which the relevant 
special resolution approving the Share Premium Reduction to 
be considered and approved by the Shareholders

“GEM” the Growth Enterprise Market of the Stock Exchange

“GEM Listing Rules” the Rules Governing the Listing of Securities on GEM

“General Mandate” the general mandate proposed to be granted to the Directors at 
the Annual General Meeting to issue further new Shares not 
exceeding 20% of the issued share capital of the Company as 
at the date of passing of the relevant resolution(s) granting such 
mandate

“Group” the Company and its subsidiaries

“Hong Kong” the Hong Kong Special Administrative Region of the People’s 
Republic of China

“Latest Practicable Date” �5 July 2009, being the latest practicable date prior to the printing 
of this circular for ascertaining certain information contained 
herein

“Notice” the notice of the Annual General Meeting
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Definitions

“Option(s)” (a) right(s) granted to subscribe for Shares pursuant to the Share 
Option Scheme

“Participants” (i) any employees (including, without limitation, executive 
Directors) of the Company and/or any of its subsidiaries; (ii) 
any non-executive directors (including, without limitation, 
independent non-executive directors) of the Company and/or any 
of its subsidiaries; and (iii) any consultant, supplier or customer 
of the Company and/or any of its subsidiaries

“Registrar” Tricor Tengis Limited, Hong Kong branch share registrar and 
transfer office of the Company at 26th Floor, Tesbury Centre, 
28 Queen’s Road East, Wanchai, Hong Kong

“Repurchase Mandate” a general and unconditional mandate proposed to be granted to 
the Directors to exercise all powers of the Company to repurchase 
Shares up to a maximum of �0% of the issued share capital of the 
Company as at the date of passing of the relevant resolution(s) 
granting such mandate

“Repurchase Resolution” the ordinary resolution to approve the Repurchase Mandate

“Scheme Mandate Limit” the number of Shares which may be issued upon exercise of all 
Options of the Company which shall not in aggregate exceed 
�0% of the Shares in issue as at the date of adoption of the 
Share Option Scheme or of the refreshment of such limit

“SFC” Securities and Futures Commission

“SFO” the Securities and Futures Ordinance (Chapter 57� of the Laws 
of Hong Kong)

“Share Option Scheme” the share option scheme conditionally approved and adopted by 
the Company on �8 October 200�

“Share Premium Account” the share premium account of the Company

“Share Premium Reduction” the proposed cancellation of the entire amount standing to the 
credit of the Share Premium Account of the Company as at 3� 
March 2009 as referred to in the section headed “Proposed Share 
Premium Reduction”

“Shareholder(s)” holder(s) of the Shares

“Shares” ordinary shares of HK$0.05 each in the issued and unissued 
share capital of the Company

“Stock Exchange” The Stock Exchange of Hong Kong Limited

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

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

“%” per cent.
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LETTER FROM THE BOARD

PALMPAY CHINA (HOLDINGS) LIMITED
中國掌付（集團）有限公司*

(Incorporated in Bermuda with limited liability)

(Stock Code: 8047)

Executive Directors: Registered office:
Mr. Hsu Tung Sheng (Chairman) Clarendon House
Mr. Chan Francis Ping Kuen (Deputy chairman) 2 Church Street
Mr. Yuan Shengjun (Chief executive officer) Hamilton HM11
Mr. Chan Hin Wing, James Bermuda
Mr. Hsu Tung Chi
 Head office and principal place
Independent non-executive Directors:  of business in Hong Kong:
Mr. Kwok Chi Sun, Vincent Unit 1601
Mr. Yeung Kam Yan 16/F., Ruttonjee House
Mr. Chan Kai Wing Ruttonjee Centre
 11 Duddell Street
 Central 
 Hong Kong

 17 July 2009

To the Shareholders

Dear Sir/Madam,

(1) PROPOSALS FOR GENERAL MANDATES
TO ISSUE AND REPURCHASE SHARES;

(2) PROPOSED REFRESHMENT
OF SHARE OPTION SCHEME MANDATE LIMIT;

(3) RE-ELECTION OF DIRECTORS;
(4) PROPOSED SHARE PREMIUM REDUCTION;

AND
(5) NOTICE OF ANNUAL GENERAL MEETING

A. INTRODUCTION

The purpose of this circular is to provide you with information relating to resolutions to be 
proposed at the forthcoming Annual General Meeting to be held at Unit 1601, 16/F., Ruttonjee House, 
Ruttonjee Centre, 11 Duddell Street, Central, Hong Kong on Monday, 28 September 2009 at 11:00 
a.m. including but not limited to (i) ordinary resolution(s) granting the Directors general mandates 
for the issue and repurchase of Shares; (ii) ordinary resolution(s) relating to the re-election of the 
retiring Directors; (iii) ordinary resolution(s) relating to the approval of refreshment of the Scheme 
Mandate Limit; and (iv) special resolution in relation to the approval of Share Premium Reduction 
and the Authorisation.

* For identification purpose only
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LETTER FROM THE BOARD

B. PROPOSED GENERAL MANDATES TO ALLOT AND ISSUE AND REPURCHASE 
SHARES

At the annual general meeting of the Company held on 1 August 2008, Shareholders passed 

resolutions granting the Directors general mandates to allot and issue Shares and repurchase Shares 

in accordance with the GEM Listing Rules. As at the Latest Practicable Date, the general mandate 

has been utilised as to 100,000,000 Shares in association with the issue of 100,000,000 non-listed 

warrants of the Company which was announced on � July 2009, represents approximately �8.�0% 

of Shares which may be allotted and issued under the general mandate. Unless otherwise renewed, 

the existing mandates to issue and repurchase Shares will lapse at the conclusion of the forthcoming 

Annual General Meeting.

In order to ensure flexibility, when it is desirable, to allot and issue additional Shares or to 

repurchase Shares, the Directors will seek approval from the Shareholders to grant new general 

mandates to issue and repurchase Shares at the forthcoming Annual General Meeting.

At the Annual General Meeting, ordinary resolutions will be proposed such that the Directors 

be given (i) an unconditional general mandate to allot, issue and deal with unissued Shares or 

underlying Shares (other than by way of rights or pursuant to a share option scheme for employees 

of the Company or Directors and/or any of its subsidiaries or pursuant to any scrip dividend scheme 

or similar arrangements providing for the allotment and issue of Shares in lieu of whole or part of the 

dividend on Shares in accordance with the Bye-laws) or make or grant offers, agreements, options and 

warrants which might require the exercise of such power, of an aggregate nominal amount of up to 

20% of the aggregate nominal amount of the issued Shares as at the date of granting of the General 

Mandate; and (ii) an unconditional general mandate to repurchase Shares on the Stock Exchange, of 

an aggregate nominal amount of up to 10% of the aggregate nominal amount of the issued Shares as 

at the date of granting of the Repurchase Mandate.

The General Mandate and the Repurchase Mandate shall continue to be in force during the 

period from the date of passing of the resolutions for the approval of the General Mandate and the 

Repurchase Mandate up to (i) the conclusion of the next annual general meeting of the Company; 

or (ii) the expiration of the period within which the next annual general meeting of the Company 

is required by the Bye-laws or any applicable laws of Bermuda to be held; or (iii) the revocation 

or variation of the General Mandate or the Repurchase Mandate (as the case may be) by ordinary 

resolution of the Shareholders in general meeting, whichever occurs first.

As at the Latest Practicable Date, total number of the issued Shares were 1,985,291,759 Shares. 

Assuming there are no Shares being repurchased or issued before the date of the Annual General 

Meeting, the maximum number of Shares which may be allotted and issued under the General Mandate 

to be refreshed at the Annual General Meeting will be �97,058,�51 Shares and the maximum number 

of Shares which may be repurchased under the Repurchase Mandate at the Annual General Meeting 

will be 198,529,175.
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LETTER FROM THE BOARD

C.  EXPLANATORY STATEMENT

An explanatory statement containing all relevant information relating to the Repurchase Mandate 

required to be given pursuant to the GEM Listing Rules, in particular Rule 1�.08 of the GEM Listing 

Rules, is set out in Appendix I to this circular. The insertion of the explanatory statement is to provide 

you with information reasonably necessary to enable you to make an informed decision on whether 

to vote for or against the resolutions relating to the Repurchase Mandate.

D. DIRECTORS PROPOSED TO BE RE-ELECTED

In accordance with the Bye-law of the Company and the Appendix 15 of the GEM Listing Rules, 

Chan Francis Ping Kuen, Chan Hin Wing, James, and Yuan Shengjun will retire and, being eligible, 

offer themselves for re-election at the Annual General Meeting. Details of the Directors proposed to 

be re-elected are set out in Appendix II to this circular.

E. PROPOSED REFRESHMENT OF SHARE OPTION SCHEME MANDATE LIMIT

The Company adopted the Share Option Scheme by way of written resolution of the Shareholders 

on 18 October 2001. Under the rules of the Share Option Scheme:

(i) the number of Shares subject to Options that may be granted shall not exceed 10% of 

the Shares in issue as at the date of approval of the Share Option Scheme;

(ii) the Company may seek Shareholders’ approval to refresh the Scheme Mandate Limit. 

However, the Scheme Mandate Limit as refreshed shall not exceed 10% of the Shares 

in issue as at the date of the aforesaid Shareholders’ approval. Options previously 

granted under the Share Option Scheme and other share option schemes (including those 

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

Options) will not be counted for the purpose of calculating the Scheme Mandate Limit 

as refreshed. A circular must be sent to Shareholders in connection with the meeting at 

which their approval will be sought;

(iii) the Company may seek separate approval from the Shareholders in general meeting to 

grant Options beyond the Scheme Mandate Limit to participants specifically identified by 

the Company before the aforesaid Shareholders’ meeting where such approval is sought; 

and

(iv) the overall limit on the number of Shares which may be issued upon the exercise of all 

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

any other option scheme of the Company must not in aggregate exceed �0% of the total 

number of Shares in issue from time to time.
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LETTER FROM THE BOARD

Under existing Scheme Mandate Limit, the Directors are authorised to grant Options to subscribe 

for up to 1�0,5�1,292 Shares under the Share Option Scheme. Out of the said Scheme Mandate Limit, 

70,000,000 Options entitling holders thereof to subscribe for 70,000,000 Shares have been granted, 

leaving approximately 46.�7% un-utilised. As at the Latest Practicable Date, there were 164,560,000 

Options granted.

The Directors consider that the refreshment of the Scheme Mandate Limit will allow the 

Company to have more flexibility to provide incentives to Participants by way of granting Options to 

them. If the refreshment of the existing Scheme Mandate Limit was approved at the Annual General 

Meeting, based on 1,985,291,759 Shares in issue as at the Latest Practicable Date and assuming no 

further Shares are issued and/or repurchased after the Latest Practicable Date and up to the date 

of the Annual General Meeting, the existing Scheme Mandate Limit will be refreshed allowing the 

Directors to grant Options up to a total of 198,529,175 Shares, representing 10% of the issued share 

capital of the Company as at the date of the Annual General Meeting.

The proposed refreshment of the Scheme Mandate Limit will be conditional upon the GEM 

Listing Committee of the Stock Exchange granting the listing of, and the permission to deal in, such 

number of Shares, representing 10% of the Shares in issue as at the date of the Annual General 

Meeting, which may fall to be allotted and issued pursuant to the exercise of Options granted under 

the refreshed Scheme Mandate Limit.

An ordinary resolution will be proposed at the Annual General Meeting to refresh the Scheme 

Mandate Limit so that the total number of Shares which may be issued upon exercise of all Options 

to be granted under Share Option Scheme and any other scheme(s) of the Company should not exceed 

10% of the Shares in issue as at the date of passing of the resolution refreshing the existing Scheme 

Mandate Limit.

F. PROPOSED SHARE PREMIUM REDUCTION

The Board announced on 15 July 2009 that the Company proposes to effect the Share Premium 

Reduction. Based on the audited accounts of the Company as at �1 March 2009, the amount standing 

to the credit of the Share Premium Account and accumulated losses of the Company amounted to 

HK$181,040,582 and HK$41,9�1,141 respectively. 

Pursuant to the Share Premium Reduction, it is proposed that the entire amount standing to the 

Share Premium Account as at �1 March 2009 be cancelled, with part of the credit arising therefrom 

to be applied towards elimination of accumulated losses of the Company as at �1 March 2009 and 

the remaining balance in the amount of HK$1�9,109,441 to be credited to the contributed surplus 

account of the Company. Upon the Share Premium Reduction becoming effective, all the accumulated 

losses of the Company as at �1 March 2009 will be eliminated.

Under Bermuda law, the contributed surplus is a distributable reserve and the Company may 

apply the contributed surplus in any manner not prohibited by the Companies Act of Bermuda and 

the Bye-laws.
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LETTER FROM THE BOARD

The Board also proposes to put forward to the Shareholders to approve the Authorisation, i.e. 

to authorise Directors to apply the entire amount standing to the credit of the contributed surplus 

account of the Company in such manner as they consider appropriate, including but not limited to 

setting off the accumulated losses of the Company from time to time.

The Share Premium Reduction does not involve any reduction in the authorized or issued share 

capital of the Company nor does it involve any reduction in the nominal value of the Shares or the 

trading arrangements concerning the Shares.

Reasons for the Share Premium Reduction

The Board believes that the Share Premium Reduction is beneficial to the Company and the 

Shareholders as a whole as part of the credit arising therefrom will be applied towards elimination of 

all the accumulated losses of the Company and the remaining will be credited to the contributed surplus 

account of the Company which will enable the Company to make distribution to the Shareholders at 

an earlier opportunity in the future.

Effect of the Share Premium Reduction

Implementation of the Share Premium Reduction will not, in itself, affect the underlying assets, 

liabilities, business operations, management or financial position of the Company, other than related 

expenses incurred which are immaterial.

Conditions of the Share Premium Reduction

The Share Premium Reduction is conditional upon, inter alia, the following being fulfilled:

1. the passing by the Shareholders of the necessary resolution(s) to approve the Share 

Premium Reduction and the Authorisation;

2. compliance with Section 46(2) of the Companies Act 1981 of Bermuda, including 

publication of a notice of the Share Premium Reduction in an appointed newspaper in 

Bermuda on a date not more than thirty days and not less than fifteen days before the 

Effective Date; and

�. on the Effective Date, there is no reasonable grounds for believing that the Company 

is, or after the Share Premium Reduction would be, unable to pay its liabilities as may 

become due.

Expected effective date of the Share Premium Reduction

Assuming all the above conditions are fulfilled, it is expected that the Share Premium Reduction 

will become effective on the next business day immediately following the date of passing the relevant 

special resolution approving the Share Premium Reduction and the Authorisation.
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G. ANNUAL GENERAL MEETING

A notice convening the Annual General Meeting of the Company to be held at Unit 1601, 16/F., 

Ruttonjee Centre, Ruttonjee House, 11 Duddell Street, Central, Hong Kong on Monday, 28 September 

2009 at 11:00 a.m. is set out on pages 18 to 22 of this circular. 

A form of proxy for the Annual General Meeting is enclosed with this circular. Whether or 

not you are able to attend the Annual General Meeting in person, please complete and return the 

form of proxy in accordance with the instructions printed thereon to the branch share registrar of 

the Company in Hong Kong, Tricor Tengis Limited at 26/F., Tesbury Centre, 28 Queen’s Road East, 

Wanchai, Hong Kong, as soon as possible and in any event not later than 48 hours before the time 

appointed for holding of the Annual General Meeting. Completion and return of the form of proxy 

will not preclude you from attending and voting at the Annual General Meeting or any adjourned 

meeting (as the case may be) should you so wish.

H. PROCEDURES FOR DEMANDING A POLL AT GENERAL MEETING

Pursuant to Bye-law 66 of the Bye-laws, at any general meeting a resolution put to the vote of 

the meeting shall be decided on a show of hands unless (before or on the declaration of the result of 

the show of hands or on the withdrawal of any other demand for a poll) a poll is demanded: 

(i) by the chairman of the meeting; 

(ii)  by at least three Shareholders present in person (or in the case of a Shareholder being a 

corporation by its duly authorised representative) or by proxy for the time being entitled 

to vote at the meeting;

(iii)  by a Shareholder or Shareholders present in person (or in the case of a Shareholder being 

a corporation by its duly authorised representative) or by proxy and representing not less 

than one-tenth of the total voting rights of all Shareholders having the right to vote at 

the meeting;

(iv)  by a Shareholder or Shareholders present in person (or in the case of a Shareholder being 

a corporation by its duly authorised representative) or by proxy and holding Shares in the 

Company conferring a right to vote at the meeting being Shares on which an aggregate 

sum has been paid up equal to not less than one-tenth of the total sum paid up on all 

Shares conferring that right; and

(v) if required by the rules of the Designated Stock Exchange (as defined in the Bye-laws), 

by any Director or Directors who, individually or collectively, hold proxies in respect 

of shares representing five per cent. (5%) or more of the total voting rights at such 

meeting.
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I. SHAREHOLDERS ABSTAIN FROM VOTING

There is no Shareholder that is materially interested in the proposed resolutions and therefore 

none of the Shareholders will be required to abstain from voting in respect of the proposed resolutions 

at the Annual General Meeting. 

J. RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and individually accept full responsibility, 

includes particulars given in compliance with the GEM Listing Rules for the purpose of giving 

information with regard to the Group. The Directors, having made all reasonable enquiries, confirm 

that, to the best of their knowledge and belief (i) the information contained in this circular is accurate 

and complete in all material respects and not misleading; (ii) there are no other matters the omission 

of which would make any statement in this circular misleading; and (iii) all opinions expressed in 

this circular have been arrived at after due and careful consideration and are founded on bases and 

assumptions that are fair and reasonable.

K. RECOMMENDATION

The Directors believe that all resolutions as set out in the Notice are all in the best interests of 

the Company and the Shareholders as a whole. Accordingly, the Directors recommend that Shareholders 

to vote in favour of relevant resolutions to be proposed at the Annual General Meeting.

L. FURTHER INFORMATION

Your attention is drawn to the additional information as set out in the appendices to this 

circular.

Yours faithfully,

By order of the Board

Palmpay China (Holdings) Limited
Chan Francis Ping Kuen

Executive Director
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APPENDIX I EXPLANATORY STATEMENT

This appendix serves as an explanatory statement, as required pursuant to Rule 13.08 of the 
GEM Listing Rules, to provide information reasonably necessary to enable the Shareholders to make 
an informed decision on whether to vote for or against the resolution to approve the repurchases of 
Shares up to a maximum of 10% of the aggregate nominal amount of the issued share capital of the 
Company as at the date of passing of the Repurchase Resolution.

The Repurchase Mandate

The Repurchase Resolution to be proposed at the Annual General Meeting relates to the grant 
of a general and unconditional mandate to the Directors to repurchase Shares on GEM, provided that 
the number of Shares which the Company is authorized to purchase on GEM or on another stock 
exchange recognised for this purpose by the SFC and the Stock Exchange, may not exceed 10% of 
the issued share capital of the Company and the total number of warrants to subscribe for or purchase 
Shares (or other relevant class of securities) authorized to be so purchased may not exceed 10% of 
the warrants of the company (or such other relevant class of securities, as the case may be), in each 
case as at the date of the resolution granting the Repurchase Resolution.

The Repurchase Mandate will continue to be in force until the conclusion of the next annual 
general meeting of the Company or the expiration of the period within which the next annual general 
meeting of the Company is required by the Bye-laws or any applicable laws of Bermuda to be held or 
the Repurchase Mandate is revoked or varied by an ordinary resolution passed in a general meeting 
by the Shareholders, whichever is the earliest.

Reasons for Share Repurchase 

Although the Directors have no present intention of repurchasing any Shares, they believe 
that the flexibility afforded by the Repurchase Mandate would be beneficial to the Company and 
the Shareholders as a whole. Such repurchases may, depending on market conditions and funding 
arrangements at the relevant time, lead to an enhancement of the net asset value of the Company 
and/or earnings per Share.

Share Capital 

As at the Latest Practicable Date, the Company has in issue an aggregate of 1,985,291,759 
Shares which are fully paid.

Subject to the passing of the resolution in relation to the Repurchase Mandate and on the basis 
that there are no Shares being issued and/or repurchased by the Company prior to the Annual General 
Meeting, the Company will be allowed under the Repurchase Mandate to repurchase Shares of up 
to a maximum of 198,529,175 Shares equivalent to 10% of the issued share capital of the Company. 
The Shares repurchased by the Company shall, subject to applicable laws, be automatically cancelled 
upon such repurchase.

Funding of Repurchases

In repurchasing Shares, the Company may only apply its internal resources legally available 
for such purpose in accordance with the memorandum of association of the Company, the Bye-laws, 
the GEM Listing Rules and the applicable laws and regulations of Bermuda.
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The Company may not repurchase its own Shares on GEM for a consideration other than cash 

or for settlement otherwise than in accordance with the trading rules of the Stock Exchange from 

time to time.

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

Company (as compared with the position disclosed in the audited accounts for the year ended 31 

March 2009) in the event that the proposed repurchases pursuant to the Repurchase Mandate were to 

be carried out in full at any time during the proposed repurchase period. However, the Directors do 

not propose to exercise the Repurchase Mandate to such extent as would, in the circumstances, have 

a material adverse effect on the working capital requirements of the Company or the gearing levels 

which in the opinion of the Directors are from time to time appropriate for the Company. The number 

of Shares to be repurchased on any occasion and the price and other terms upon which the same are 

repurchased will be decided by the Directors at the relevant time having regard to the circumstances 

then prevailing.

Share Prices

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

previous twelve months preceding the Latest Practicable Date are as follows:

 Shares
 Highest  Lowest
	 HK$		 HK$

2008
July  0.400  0.313

August  0.365  0.260

September  0.300  0.201

October  0.213  0.110

November  0.130  0.101

December  0.130  0.110

2009
January  0.130  0.110

February  0.135  0.102

March  0.280  0.110

April  0.210  0.180

May  0.220  0.180

June 0.221  0.160

July (up to and including the Latest Practicable Date) 0.180  0.160

Shares Repurchases made by the Company

The Company has not repurchased its own Shares (whether on GEM or otherwise) in the previous 

six months prior to the Latest Practicable Date.
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Directors’ Undertaking

The Directors have undertaken to the Stock Exchange to exercise the power of the Company 

to repurchase Shares under the Repurchase Mandate in accordance with the GEM Listing Rules and 

the laws of Bermuda and in accordance with the regulations set out in the Bye-laws.

Effect of the Takeovers Code

If, on the exercise of the power to repurchase Shares pursuant to the Repurchase Mandate, 

a Shareholder’s proportionate interest in voting rights of the Company increases, such increase 

will be treated as an acquisition for the purpose of Rule 32 of the Takeovers Code. Accordingly, a 

Shareholder, or a group of Shareholders acting in concert, could obtain or consolidate control of the 

Company and become obliged to make a mandatory offer in accordance with Rules 26 and 32 of the 

Takeovers Code.

As at the Latest Practicable Date and to the best of the knowledge and belief of the Directors, 

the following persons had interests in the Shares representing 10% or more of the voting power at 

any general meeting of the Company:

    Approximate
    percentage of
   Approximate shareholding if
   percentage the Repurchase
 Nature of Number of of issued Mandate is
Name interests the shares held share capital exercised in full

Starryland Profits Limited Beneficial 471,354,000(L) 23.74% 26.38%
 (Note	1)

Lau Kim Hung, Jack	 (Note	1) Interests in controlled 471,354,000(L) 23.74% 26.38%
  corporation

 Beneficial 11,208,000(L) 0.56% 0.63%

 Deemed 1,200,000(L) 0.06% 0.07%

Chan Yiu Kan, Katie (Note	1) Deemed 482,562,000(L) 24.30% 27.01%

 Beneficial 1,200,000(L) 0.06% 0.07%

Big Well Investments Limited Beneficial owner 267,304,635(L) 13.46% 14.96%
 (Note	2)

Chong Tin Lung (Note	2) Interests in controlled 267,304,635(L) 13.46% 14.96%
  corporation

Lo Yee Man	 (Note	2) Deemed 267,304,635(L) 13.46% 14.96%

Winner Gain Investments Limited Beneficial 316,927,706(L) 15.96% 17.74%
 (Note	3)
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    Approximate
    percentage of
   Approximate shareholding if
   percentage the Repurchase
 Nature of Number of of issued Mandate is
Name interests the shares held share capital exercised in full

Yip Yung Kan (Note	3) Interests in contolled 316,927,706(L) 15.96% 17.74%
  corporation

 Beneficial 10,800,000(L) 0.54% 0.60%

Lei I Si (Note	3) Deemed 327,727,706(L) 16.50% 18.34%

(L) denotes Long position

Notes:

1. Starryland Profits Limited, a company incorporated in BVI, is wholly and beneficially owned by Mr. Lau Kim 
Hung, Jack. Mr. Lau Kim Hung, Jack is deemed to be interested in 471,354,000 Shares held by Starryland Profits 
Limited. In addition, by virtue of being the spouse of Ms. Chan Yiu Kan Katie, he is also deemed to be interested 
in 1,200,000 Shares held by Ms. Chan Yiu Kan Katie.

Ms. Chan Yiu Kan Katie, being the spouse of Mr. Lau Kim Hung, Jack, is deemed to be interested in 471,354,000 
Shares held by Starryland Profits Limited and 11,208,000 Shares held by Mr. Lau Kim Hung, Jack.

2. Big Well Investments Limited (“Big Well”) is a company incorporated in the British Virgin Islands which is a 
subscriber of 223,000,000 non-listed warrants under the private placing of non-listed warrants as disclosed in the 
announcements of the Company dated 27 August 2007 and 1 September 2007 conferring rights to Big Well to 
subscribe for 223,000,000 Shares. After the bonus issue adjustment, the number of non-listed warrants is adjusted 
to 267,304,635. Big Well is wholly and beneficially owned by Mr. Chong Tin Lung and he is therefore deemed 
to be interested in those shares. By virtue of Ms. Lo Yee Man being the spouse of Mr. Chong Tin Lung, she is 
also deemed to be interested in those 267,304,635 Shares as well.

3. Winner Gain Investments Limited (“Winner Gain”) is a company incorporated in the British Virgin Islands 
which is interested in 316,927,706 Shares. According to the sale and purchase agreement entered into between 
Upper Power and Winner Gain on 26 February 2009, the Company has allotted 247,434,000 convertible bonds 
to Winner Gain, of which, Winner Gain has converted 100,000,000 and 62,818,615 convertible bonds to Shares 
on 30 June 2009 and 14 July 2009 respectively. There is no convertible bonds remain outstanding. Winner Gain 
is wholly-owned by Mr.Yip Yung Kan and he is therefore deemed to be interested in 316,927,706 Shares.

Ms. Lei I Si, being the spouse of Mr. Yip Yung Kan is deemed to be interested in 316,927,706 Shares held by 
Winner Gain and 10,800,000 Shares held by Mr. Yip Yung Kan.
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In the event that the Directors shall exercise in full the Repurchase Mandate, the total interests 

of the above Shareholders would be increased to approximately the respective percentages shown in 

the last column above. The Directors are not aware of such increase would give rise to an obligation 

for it to make a general offer for the Shares under Rules 26 and 32 of the Takeovers Code. As at the 

Latest Practicable Date, none of the shareholders or a group of shareholders acting in concert (within 

the meaning under the Code), could obtain or consolidate control of the Company and become(s) 

obliged to make a mandatory offer in accordance with Rules 26 and 32 of the Code.

Assuming that there is no issue of Shares between the Latest Practicable Date and the date of a 

repurchase, an exercise of the Repurchase Mandate whether in whole or in part will not result in less 

than the prescribed minimum percentage of 25% of the Shares being held by the public as required 

by the Stock Exchange. The Directors have no intention to exercise the Repurchase Mandate to an 

extent as may result in a public shareholding of less than such prescribed minimum percentage.

Directors’ Dealings 

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

enquiries, any of their associates presently intends to sell any Shares to the Company under the 

Repurchase Mandate in the event that the Repurchase Resolution is passed by the Shareholders at 

the Annual General Meeting.

Connected Persons 

The Company has not been notified by any connected persons (as defined in the GEM Listing 

Rules) of the Company that they have a present intention to sell any Shares to the Company or its 

subsidiaries, nor have they undertaken not to sell any Shares held by them to the Company in the 

event that the Repurchase Resolution is passed by the Shareholders at the Annual General Meeting.
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Set out below are details of the Directors who will be proposed to retire by rotation and be 

re-elected at the Annual General Meeting pursuant to the Bye-laws:

1. Mr. Chan Francis Ping Kuen

Mr. Chan Francis Ping Kuen, aged 50, the executive Director and deputy chairman of the 

Company, holds a bachelor’s degree in economics from the University of Sydney in Australia. He is 

an associate member of the Institute of Chartered Accountants in Australia and also a member of the 

Hong Kong Institute of Certified Public Accountants. Mr. Chan has over 20 years of experience in 

auditing, accounting and financial management and previously worked for an international accounting 

firm and a number of companies listed in Hong Kong and the United States. He was appointed as an 

executive Director and the deputy chairman of the Company on 22 May 2007.

Mr. Chan Francis Ping Kuen is also is an independent non-executive director of Sinocop 

Resources (Holdings) Limited (Stock Code: 476) and Earnest Investments Holdings Limited (Stock 

Code: 339). The two companies are listed on the main board of the Stock Exchange.

Other than disclosed above, there is no matter that need to be brought to the attention of the 

holders of securities of the Company and there is no information to be disclosed pursuant to any of 

the requirements of Rule 17.50(2) of the GEM Listing Rules.

Interests in Shares

As at the Latest Practicable Date, Mr. Chan Francis Ping Kuen is interested in 28,360,000 

Options (of which 13,200,000 shares at a subscription price of HK$0.4333 per share, 2,160,000 

shares at a subscription price of HK$0.3875 per share, and 13,000,000 shares at a subscription 

price of HK$0.106 per share). Save as disclosed, Mr. Chan Francis Ping Kuen does not have 

any interests in Shares and underlying Shares within the meaning of Part XV of SFO.

Remuneration

Mr. Chan Francis Ping Kuen has entered into a letter of appointment with the Company 

for a term of one year from 22 May 2007, which will continue thereafter until terminated by 

either party giving not less than one month’s notice in writing. His emolument in connection 

with his position as an executive Director and deputy chairman is HK$10,000 per month with 

reference to market terms, qualifications and working experience, plus a discretionary year-end 

bonus to be determined by the Board from time to time.
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2. Mr. Chan Hin Wing, James

Mr. Chan Hin Wing, James, aged 60, the executive Director of the Company, graduated from 

Hong Kong Polytechnic University majoring in marketing, economics and finance. Mr. Chan is also a 

member of American Marketing Association, British Institute of Management and Chartered Institute 

of Marketing. Mr. Chan has over 35 years of experience in sales, marketing, franchising, and chain 

store establishments in the Asia Pacific region. He was appointed as an executive Director on 1 

November 2006.

Mr. Chan Hin Wing, James is also the managing director of a company principally engaging 

in the field of nanotechnology.

Other than disclosed above, there is no matter that need to be brought to the attention of the 

holders of securities of the Company and there is no information to be disclosed pursuant to any of 

the requirements of Rule 17.50(2) of the GEM Listing Rules.

Interests in Shares

As at the Latest Practicable Date, Mr. Chan Hin Wing, James is interested in 14,840,000 

Options (of which 3,870,000 shares at a subscription price of HK$0.3875 per share and 11,000,000 

shares at a subscription price of HK$0.106 per share). Save as disclosed, Mr. Chan Hin Wing, 

James does not have any interests in Shares and underlying Shares within the meaning of Part 

XV of SFO.

Remuneration

Mr. Chan Hin Wing, James has entered into a letter of appointment with the Company for 

a term of one year from 1 November 2006, which will continue thereafter until terminated by 

either party giving not less than one month’s notice in writing. His emolument in connection with 

his position as an executive Director is HK$10,000 per month with reference to market terms, 

qualifications and working experience, plus a discretionary year-end bonus to be determined 

by the Board from time to time.

3. Mr. Yuan Shengjun

Mr. Yuan Shengjun (“Mr.Yuan”), aged 36, was appointed as an executive Director and chief 

executive officer on 1 June 2009. Mr. Yuan holds a double degree of law and economics from the 

Renmin University (人民大學) of the People’s Republic of China (“PRC”). Mr. Yuan has over 

10 years’ experience in advisory on management, operation and strategic planning. Mr. Yuan is 
responsible for management function and business operation of Media Magic Technology Limited 

and its subsidiaries which are currently principally engaged in the provision of mobile payment 

gateway services in the PRC. 
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Save for being directors of three subsidiaries of the Group, namely Media Magic Technology 

Limited, Multi Channel Technology Limited and PalmPay Technology Company Limited, Mr. Yuan does 

not hold any other positions in the Company or any of its subsidiaries and did not hold any directorship 

or other major appointments in any other listed companies in the last three years immediately prior 

to the date of appointment as an executive director of the Company.

Mr. Yuan does not have any relationship with any directors, senior management, management 

shareholders, substantial shareholders or controlling shareholders of the Company (within the meaning 

of the Rules Governing the Listing of Securities on the Growth Enterprise Market of The Stock 

Exchange of Hong Kong Limited (the “GEM Listing Rules”)).

Interests in Shares

As at the Latest Practicable Date, Mr. Yuan is interested in 26,012,000 Shares and 

14,840,000 Options (of which 3,840,000 Shares at a subscription price of HK$0.388 per share 

and 11,000,000 Shares at a subscription price of HK$0.106 per share). Save for the 26,012,000 

Shares and 14,840,000 Options, Mr. Yuan has no other interests in Shares or underlying Shares 

which is within the meaning of Part XV of the SFO.

Remuneration

Mr. Yuan has entered into a letter of appointment with the Company for an initial term 

of one year commencing on 1 June 2009, which will continue thereafter until being terminated 

by either party by giving not less than one month’s notice. His emolument in connection with 

his position as an executive Director and chief executive officer is HK$10,000 per month with 

reference to market terms, qualifications and work experience of Mr. Yuan plus a discretionary 

year-end bonus to be determined by the Board from time to time. 
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PALMPAY CHINA (HOLDINGS) LIMITED
中國掌付（集團）有限公司*

(Incorporated in Bermuda with limited liability)

(Stock Code: 8047)

NOTICE IS HEREBY GIVEN that the Annual General Meeting of Palmay China (Holdings) 
Limited (the “Company”) will be held at Unit 1601, 16/F., Ruttonjee House, Ruttonjee Centre, 11 
Duddell Street, Central, Hong Kong on Monday, 28 September 2009 at 11:00 a.m. for the following 
purposes:

1. To receive and consider the audited financial statements and the reports of the directors 
(the “Directors”) and auditors of the Company and its subsidiaries for the year ended 
31 March 2009;

2. (i) To re-elect the retiring Directors namely:

(a) Mr. Chan Francis Ping Kuen

(b) Mr. Chan Hin Wing, James

(c) Mr. Yuan Shengjun.

(ii) To authorise the board of Directors (the “Board”) to fix their remuneration;

3. To re-appoint Vision A. S. Limited as the auditors of Company and authorise the Board 
to fix their remuneration;

and, as special business, to consider and, if thought fit, to pass with or without amendments, the 
following proposed resolutions numbered 4 to 7 as ordinary resolutions of the Company and numbered 
8 as special resolution of the Company:

Ordinary Resolutions

4. “THAT

(i) subject to paragraph (iii) of this resolution, and pursuant to the GEM Listing 
Rules, the exercise by the Directors during the Relevant Period (as defined below) 
of all the powers of the Company to allot, issue and deal with additional shares 
(“Shares”) in the capital of the Company and to make or grant offers, agreements 
and options (including bonds, notes, warrants, debentures and securities convertible 
into Shares) which might require the exercise of such powers be and is hereby 
generally and unconditionally approved;

* For identification purpose only
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(ii) the approval in paragraph (i) 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;

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

unconditionally to be allotted (whether pursuant to an option or otherwise) by the 

Directors pursuant to the approval in paragraph (i) of this resolution, otherwise 

than pursuant to (a) a Rights Issue (as defined below); or (b) the exercise of options 

granted under any ordinary share option scheme adopted by the Company; or (c) an 

issue of Shares in lieu of whole or part of a dividend on Shares in accordance with 

the Bye-laws; or (d) 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:

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

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

(b) (if the Directors are so authorised by a separate ordinary resolution of the 

shareholders of the Company (the “Shareholders”)) 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 passing of this resolution).

and the authority pursuant to paragraph (i) of this resolution shall be limited 

accordingly; and

(iv) for the purpose of this resolution:

“Relevant Period” means the period from the date of the passing of this resolution 

until whichever is the earliest of:

(a) the conclusion of the next annual general meeting of the Company;

(b) the expiration of the period within which the next annual general meeting 

of the Company is required by the Bye-laws or the Company Act 1981 of 

Bermuda (as amended) or any applicable laws of Bermuda to be held; and

(c) the date on which the authority sets out in this resolution is revoked or 

varied by the passing of an ordinary resolution by Shareholders in general 

meeting.
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“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 of members of the Company 

on a fixed record date in proportion to their then holdings of such Shares as at 

that date (subject to such exclusions or other arrangements as the Directors of the 

Company may deem necessary or expedient in relation to overseas Shareholders or 

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).”

5. “THAT

(i) subject to paragraph (ii) of this resolution, the exercise by the Directors during the 

Relevant Period (as defined below) of all powers of the Company to repurchase 

Shares on GEM or any other stock exchange on which the securities of the Company 

may be listed and recognised by the Securities and Futures Commission of Hong 

Kong and the Stock Exchange for such purpose, subject to and in connection with 

all applicable laws and/or the requirements of the GEM Listing Rules or of any 

other stock exchange as amended from time to time, be and the same is hereby 

generally and unconditionally approved;

(ii) the aggregate nominal amount of Shares which the Company is authorised to 

repurchase pursuant to the approval in paragraph (i) of this resolution 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 the passing of this resolution, and this approval 

shall be limited accordingly; and

(iii) for the purpose of this resolution:

“Relevant Period” means the period from the date of the passing of this resolution 

until whichever is the earliest of:

(a) the conclusion of the next annual general meeting of the Company;

(b) the expiration of the period within which the next annual general meeting 

of the Company is required by the Bye-laws or the Company Act 1981 of 

Bermuda (as amended) or any applicable laws to be held; and

(c) the date on which the authority sets out for this resolution is revoked or 

varied by the passing of an ordinary resolution by Shareholders in general 

meeting.”
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6. “THAT conditional upon ordinary resolutions numbered 4 and 5 above being passed, the 

aggregate nominal amount of Shares which are repurchased by the Company under the 

authority granted to the Directors as mentioned in ordinary resolution numbered 5 above 

shall be added to the aggregate nominal amount of the share capital of the Company that 

may be allotted or agreed conditionally or unconditionally to be allotted by the Directors 

pursuant to ordinary resolution numbered 4 above.”

7. “THAT subject to and conditional upon the Listing Committee of the Stock Exchange 

granting the listing of, and permission to deal in, such number of Shares which may fall 

to be allotted and issued pursuant to the exercise of options which may be granted under 

the refreshed scheme mandate limit (the “Scheme Mandate Limit”) pursuant to this 

resolution under the share option scheme of the Company adopted on 18 October 2001 

(the “Share Option Scheme”) and any other scheme(s) of the Company, representing 10 

per cent. of the issued share capital of the Company as at the date on which this resolution 

is passed:

(i) approval be and is hereby granted for refreshing the Scheme Mandate Limit of 

up to 10 per cent. of the Shares in issue as at the date on which this resolution is 

passed; and

(ii) the Directors be and are hereby authorised, at their absolute discretion, (i) to 

grant options to subscribe for Shares within the refreshed Scheme Mandate Limit 

in accordance with the rules of the Share Option Scheme, and (ii) to allot, issue 

and deal with Shares pursuant to the exercise of options granted under the Share 

Option Scheme within the refreshed Scheme Mandate Limit.”

Special Resolution

8. “THAT:

(a) conditional upon the compliance by the Company with the relevant procedures and 

requirements under the Companies Act 1981 of Bermuda (as amended) and the bye-

laws of the Company (the “Bye-Laws”) to effect the Share Premium Reduction (as 

defined below), with effect from the date of the passing of this resolution, the entire 

amount of HK$181,040,582 standing to the credit of the share premium account 

of the Company be cancelled and the Directors be and are hereby authorized to 

eliminate the accumulated losses of HK$41,931,141 as at 31 March 2009 and the 

remaining HK$139,109,441 to transfer to the contributed surplus account of the 

Company (the “Share Premium Reduction”);
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(b) the remaining balance in the amount of HK$139,109,441 arising from the Share 

Premium Reduction be transferred to the contributed surplus account of the Company 

and the Directors be and are hereby authorised (the “Authorisation”) to apply the 

amount in the contributed surplus account of the Company to offset against the 

entire amount of the accumulated losses of the Company permitted by the law of 

Bermuda and the Bye-Laws from time to time; and

(c) the Directors be and are hereby authorized to do all such things and acts and execute 

all such documents as they may, in their absolute discretion, consider necessary, 

desirable or expedient to give effect and/or implement the Share Premium Reduction 

and the Authorisation.”

By order of the Board

Palmpay China (Holdings) Limited
Chan Francis Ping Kuen

Executive Director

Hong Kong, 17 July 2009

Registered office: Head office and principal

Clarendon House  place of business in Hong Kong:

2 Church Street Unit 1601,

Hamilton HM11 16/F., 

Bermuda Ruttonjee House

 Ruttonjee Centre

 11 Duddell Street

 Central

 Hong Kong

Notes:

(i) A member entitled to attend and vote at the meeting convened by the above notice is entitled to appoint another person as 

his/her/its proxy to attend and, on a poll, vote instead of him/her/it. A proxy need not be a member of the Company.

(ii) In order to be valid, the proxy form together with the power of attorney or other authority, if any, under which it is 

signed, or a certified copy of such power or authority, must be deposited with the branch share registrar of the Company 

in Hong Kong, Tricor Tengis Limited at 26/F., Tesbury Centre, 28 Queen’s Road East, Wanchai, Hong Kong, not later 

than 48 hours before the time appointed for holding the meeting or any adjourned meeting.

(iii) Delivery of an instrument appointing a proxy should not preclude a member from attending and voting in person at the 

meeting convened and in such event, the instrument appointing a proxy shall be deemed to be revoked.


