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DEFINITIONS

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

meanings:

s

“Annual General Meeting’

“Board”

“Bye-laws”

“Company”

“Companies Act”

“Director(s)”

“Extension Mandate”

“General Mandate”

“Gl‘Oup”

“Hong Kong”

“Latest Practicable Date”

“Listing Rules”

the annual general meeting of the Company convened to be held at
Room 3203, 32/F, Admiralty Centre, Tower 1, 18 Harcourt Road,
Hong Kong at 10:00 a.m. on Tuesday, 22 May 2007, notice of which
is set out on pages 14 to 17 of this circular, and any adjournment
thereof

the board of Directors

the bye-laws of the Company, as amended from time to time
FinTronics Holdings Company Limited, a company incorporated in
Bermuda with limited liability, the Shares of which are listed on the
Main Board of the Stock Exchange

the Companies Act 1981 of Bermuda

director(s) of the Company

a general and unconditional mandate to the Directors to the effect
that any Shares repurchased under the Repurchase Mandate will be
added to the total number of Shares which may be allotted and issued
under the General Mandate

a general and unconditional mandate to the Directors to exercise the
power of the Company to allot, issue or otherwise deal with Shares
up to a maximum of 20% of the aggregate nominal amount of the
share capital of the Company in issue as at the date of passing the
relevant resolution at the Annual General Meeting

the Company and its subsidiaries

the Hong Kong Special Administrative Region of the PRC

24 April 2007, 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
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“PRC” the People’s Republic of China

“Repurchase Mandate” a general and unconditional mandate to the Directors to enable them
to repurchase Shares the aggregate nominal amount of which shall not
exceed 10% of the aggregate nominal amount of the share capital of
the Company in issue as at the date of passing the relevant resolution
at the Annual General Meeting

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

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

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

“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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Executive Directors:
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Robertus Martinus Andreas Broers
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Tan Shu Jiang
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Dear Sir or Madam,
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Hong Kong

30 April 2007

GENERAL MANDATES TO ISSUE AND REPURCHASE SHARES,
RE-ELECTION OF DIRECTORS

NOTICE OF ANNUAL GENERAL MEETING

1. INTRODUCTION

The purposes of this circular are to provide you with information regarding the resolutions to be proposed

at the Annual General Meeting and to give you notice of the Annual General Meeting. At the Annual General

Meeting, resolutions relating to, among other matters, (i) the grant of the General Mandate, the Repurchase

Mandate and the Extension Mandate and (ii) the re-election of Directors will be proposed.

*  for identification purposes only
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Under the Listing Rules, the Company is required to provide you with information reasonably necessary
to enable you to make an informed decision as to whether to vote for or against the resolutions to be proposed
at the Annual General Meeting. This circular is also prepared for such purpose.

2. GRANT OF GENERAL MANDATE, REPURCHASE MANDATE AND EXTENSION
MANDATE

By an ordinary resolution passed at the annual general meeting of the Company on 30 June 2006, the
Directors were granted a general mandate to repurchase the Shares and a general mandate to allot, issue and
deal with the Shares. These mandates will expire at the conclusion of the forthcoming Annual General Meeting.
At the Annual General Meeting, the following resolutions (among other matters) will be proposed:

(a)  to grant the General Mandate to the Directors to exercise the powers of the Company to allot,
issue and otherwise deal with additional Shares up to a maximum of 20% of the aggregate
nominal amount of the share capital of the Company in issue on the date of passing of such
resolution;

(b)  to grant the Repurchase Mandate to the Directors to enable them to repurchase the Shares on
the Stock Exchange up to a maximum of 10% of the aggregate nominal amount of the share
capital of the Company in issue on the date of passing of such resolution; and

(c) to grant the Extension Mandate so as to increase the number of Shares to be issued and allotted
under the General Mandate by an additional number representing such number of Shares
repurchased under the Repurchase Mandate.

As at the Latest Practicable Date, the issued share capital of the Company comprised 1,408,848,000
Shares. Subject to the passing of the proposed resolution for the grant of the General Mandate and on the basis
that no Shares are allotted and issued or repurchased by the Company prior to the Annual General Meeting,
the Company will be allowed under the General Mandate to repurchase a maximum of 281,769,600 Shares.

Under the Listing Rules, the Company is required to give the Shareholders all information which is
reasonably necessary to enable the Shareholders to make an informed decision as to whether to vote for or
against the resolution for the grant of the Repurchase Mandate to the Directors. The explanatory statement
required by the Listing Rules is set out in Appendix I to this circular.

3. RE-ELECTION OF DIRECTORS

Pursuant to Bye-laws 111A and 111B of the Bye-laws, each of Mr. Sze Wai, Marco and Mr. Mao
Zhenhua will retire at the Annual General Meeting and, being eligible, offer themselves for re-election.

In addition, pursuant to Bye-law 115 of the Bye-laws, Mr. Robert Kenneth Gaunt, Mr. Robertus Martinus
Andreas Broers, Mr. Tan Shu Jiang and Mr. Zee Zin Yee will hold office until the Annual General Meeting
and, being eligible, offer themselves for re-election.
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Brief biographical details of the Directors offered themselves for re-election are set out in Appendix
IT to this circular.

4. ACTION TO BE TAKEN

Set out on pages 14 to 17 of this circular is a notice convening the Annual General Meeting at which
resolutions will be proposed to approve, among other matters, the following:

(a) the grant of the General Mandate, the Repurchase Mandate and the Extension Mandate; and

(b) the re-election of Directors.

You will find enclosed with this circular a form of proxy for use at the Annual General Meeting.
Whether or not you are able to attend the Annual General Meeting, you are requested to complete and return
the enclosed form of proxy in accordance with the instructions printed thereon not less than 48 hours before
the time appointed for holding the Annual General Meeting. Completion and return of the form of proxy will
not preclude you from attending and voting in person at the Annual General Meeting or any adjournment
thereof if you so wish.

S. RECOMMENDATION

The Directors consider that the proposed grant of each of the General Mandate, the Repurchase Mandate
and the Extension Mandate and the proposed re-election of Directors are in the best interests of the Company
and the Shareholders and recommend the Shareholders to vote in favour of the relevant resolutions to be
proposed at the Annual General Meeting.

6. PROCEDURE TO DEMAND A POLL AT THE ANNUAL GENERAL MEETING

Pursuant to Bye-law 73 of the Bye-laws, a resolution put to the vote of a 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:

@) by the Chairman of the meeting; or

(i) 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; or

(iii) by any 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 the Shareholders having the right to vote at the meeting;
or
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@iv)

by any 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 the shares conferring that
right.

Yours faithfully,

For and on behalf of the Board
FinTronics Holdings Company Limited
Sze Wai, Marco
Chairman



APPENDIX I EXPLANATORY STATEMENT ON THE REPURCHASE MANDATE

This appendix serves as an explanatory statement, as required by the Listing Rules, to provide the
requisite information to enable you to make an informed decision whether to vote for or against the resolution
to approve the grant of the Repurchase Mandate to the Directors.

1. Listing Rules relating to the repurchase of securities

The Listing Rules permit companies whose primary listing is on the Stock Exchange to repurchase their
securities on the Stock Exchange subject to certain restrictions, the most important of which is summarised
below. The Company is empowered by its memorandum of association and the Bye-laws to repurchase its
own securities.

2. Share capital

As at the Latest Practicable Date, the issued share capital of the Company comprised 1,408,848,000
Shares. Subject to the passing of the proposed resolution for the grant of the Repurchase Mandate and on
the basis that no Shares are allotted and issued or repurchased by the Company prior to the Annual General
Meeting, the Company will be allowed under the Repurchase Mandate to repurchase a maximum of 140,884,800
Shares.

3. Reasons for the repurchase

The Directors believe that the Repurchase Mandate is in the best interests of the Company and the
Shareholders. An exercise of the Repurchase Mandate may, depending on market conditions and funding
arrangements at the time, lead to an enhancement of the net asset value per Share and/or earnings per Share
and will only be made if the Directors believe that such repurchases will benefit the Company and the
Shareholders.

4. Funding of repurchases

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

Taking into account the current working capital position of the Group, the Directors consider that, if the
Repurchase Mandate were to be exercised in full, it might have a material adverse effect on the working capital
and/or the gearing position of the Group as compared with the position as at 31 December 2006. However,
the Directors do not intend to make any repurchases to such an extent as would, in the circumstances, have
a material adverse effect on the working capital requirements or the gearing position of the Group which in
the opinion of the Directors are from time to time appropriate for the Group.
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S. Share prices

The highest and lowest prices at which the Shares have traded on the Stock Exchange during each of
the previous twelve months and up to the Latest Practicable date were as follows:

Highest Lowest
HKS$ HKS$

2006
April 0.163 0.122
May 0.335 0.151
June 0.320 0.175
July 0.250 0.200
August 0.320 0.184
September 0.240 0.180
October 0.270 0.187
November 0.350 0.237
December 0.320 0.265

2007
January 0.490 0.255
February 0.870 0.410
March 0.770 0.410
April (Note) 0.650 0.490

Note: Up to the Latest Practicable Date
6. Disclosure of interests and minimum public holding

None of the Directors or, to the best of their knowledge, having made all reasonable enquiries, their
associates (as defined in the Listing Rules), have any present intention to sell to the Company or its subsidiaries
any of the securities in the Company if the Repurchase Mandate is approved at the Annual General Meeting
and exercised.

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 purchases of the Shares pursuant to the Repurchase
Mandate in accordance with the Listing Rules, applicable laws of Bermuda and the regulations set out in the
memorandum of association of the Company and the Bye-laws.

If a Shareholder’s proportionate interest in the voting rights of the Company increases on the Company
exercising its powers to repurchase securities pursuant to the Repurchase Mandate, such increase will be treated
as an acquisition for the purposes of Rule 32 of the Takeovers Code. As a result, 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.
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As at the Latest Practicable Date, to the best of the knowledge and belief of the Directors, Leading
Value Industrial Limited held 264,869,906 Shares representing approximately 18.80% of the then issued share
capital of the Company. On the basis that 1,408,848,000 Shares in issue as at the Latest Practicable Date and
assuming no further issue nor repurchase of Shares prior to the date of the Annual General Meeting, if the
Repurchase Mandate were exercised in full, the Directors are not aware of any consequence which would arise
under the Takeovers Code as a consequence of any repurchases pursuant to the Repurchase Mandate.

The Directors have no intention to exercise the Repurchase Mandate to such an extent that will result
in less than 25% of the Shares being held by the public.

As at the Latest Practicable Date, no connected person (within the meaning ascribed to it in the Listing
Rules) of the Company has notified the Company that he/she/it has a present intention to sell any securities
of the Company nor has such connected person undertaken not to sell any of the securities held by him/her/it
to the Company in the event that the Repurchase Mandate is granted.

Securities repurchase made by the Company

The Company had not repurchased any of the Shares (whether on the Stock Exchange or otherwise)
during the six months preceding the date of this circular.
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PARTICULARS OF DIRECTORS FOR RE-ELECTION

The biographical details of the Directors offered themselves for re-election at the Annual General
Meeting are set out below:

EXECUTIVE DIRECTORS
Mr. Sze Wai, Marco

Mr. Sze, aged 41, is the Chairman of the Company. He joined the Group in February 2001. Mr. Sze has
over 15 years of experience in investing in Hong Kong and the PRC. His investment interests cover various
sectors including information technology, industrial, property investment and development, transportation and
trading. He is responsible for formulating the Group’s business strategies. During the last three years, Mr.
Sze was the Chairman of SJITU Sunway Software Industry Limited, a company whose shares are listed on
the Growth Enterprise Market operated by the Stock Exchange. Save as disclosed, Mr. Sze had not held any
directorship in public listed companies or other major appointment in the last three years.

Mr. Sze has entered into a service contract which is of a continuous term with the Company and each
party may terminate the service contract by giving the other party not less than three months’ written notice.
He is entitled to an annual director’s fee of HK$1,200,000 and an annual housing allowance of HK$636,000
which are determined based on the duties and responsibility of Mr. Sze in the Group. Save as disclosed herein,
there are no other benefits provided to Mr. Sze for his directorship in the Company. He is subject to retirement
by rotation and re-election at annual general meeting of the Company in accordance with the Bye-laws.

Apart from being an executive Director and the Chairman of the Company, Mr. Sze is also the director
of all subsidiaries of the Company. Mr. Sze is the sole shareholder and director of Leading Value Industrial
Limited, a substantial shareholder of the Company. Save as disclosed, Mr. Sze does not have any relationship
with any directors, senior management, substantial shareholders or controlling shareholders of the Company.
As at the Latest Practicable Date, Mr. Sze was interested in 269,369,906 Shares within the meaning of Part
XV of the SFO.

Mr. Robert Kenneth Gaunt

Mr. Gaunt, aged 45, is an executive Director. He has extensive experience in the Financial Services,
ATM ISO industry. Mr. Gaunt is responsible for overseeing the strategic growth of the ATM related business
of the Group in the PRC. Mr. Gaunt has spent the last seven years owning and building ATM ISO companies
in Australia. As a previous owner of Electronic Banking Solutions Pty Limited (“EBS”) (at the time Australia’s
largest ATM ISO company), Mr. Gaunt was instrumental in the merger of EBS with Cashcard Australia Limited.
Mr. Gaunt is a director of K2 Energy Limited, a listed company in Australia. Mr. Gaunt is also a director of
Customers Asia Limited, a substantial shareholder of the Company. Save as disclosed, Mr. Gaunt had not held
any directorship in public listed companies or other major appointment in the last three years.

-10-
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Mr. Gaunt has entered into a service contract which is of a continuous term with the Company and
each party may terminate the service contract by giving the other party not less than three months’ written
notice. He is entitled to an annual director’s fee of HK$720,000 which is determined based on the duties and
responsibility of Mr. Gaunt in the Group. Save as disclosed herein, there are no other benefits provided to Mr.
Gaunt for his directorship in the Company. He is subject to retirement by rotation and re-election at annual
general meeting of the Company in accordance with the Bye-laws.

Apart from being an executive Director, Mr. Gaunt does not hold any position in the Company or any
subsidiary of the Company. Save as disclosed, Mr. Gaunt does not have any relationship with any directors,
senior management, substantial shareholders or controlling shareholders of the Company. As at the Latest
Practicable Date, Mr. Gaunt was interested in 1,700,000 Shares within the meaning of Part XV of the SFO.

Mr. Robertus Martinus Andreas Broers

Mr. Broers, aged 46, is an executive Director. He has extensive experience in the ATM ISO industry. Mr.
Broers is responsible for overseeing the operations and business development areas of the ATM related business
of the Group in the PRC. Mr. Broers has spent the last six years running various ATM ISO companies. After
spending two years as the General Manager of EBS in Australia, Mr. Broers spent two years heading up the
ATM Division of Pulse International Pty Limited, then one of two independent device driving and electronic
fund transfer transaction switching companies in Australia. Until his move to Customers Asia Limited, Mr.
Broers was General Manager Operations of Customers Limited Australia — Australia’s second largest non-
bank ATM network owner and operator. Mr. Broers is the Managing Director of Customers Asia Limited, a
substantial shareholder of the Company. Save as disclosed, Mr. Broers had not held any directorship in public
listed companies or other major appointment in the last three years.

Mr. Broers has entered into a service contract which is of a continuous term with the Company and each
party may terminate the service contract by giving the other party not less than three months’ written notice.
He is entitled to an annual director’s fee of HK$1,365,000 and an annual housing allowance of HK$252,000
which are determined based on the duties and responsibility of Mr. Broers in the Group. Save as disclosed
herein, there are no other benefits provided to Mr. Broers for his directorship in the Company. He is subject
to retirement by rotation and re-election at annual general meeting of the Company in accordance with the
Bye-laws.

Apart from being an executive Director, Mr. Broers does not hold any position in the Company or any
subsidiary of the Company. Mr. Broers does not have any relationship with any directors, senior management,
substantial shareholders or controlling shareholders of the Company. As at the Latest Practicable Date, Mr.
Broers was not interested in any Shares within the meaning of Part XV of the SFO.

Mr. Tan Shu Jiang

Mr. Tan, aged 38, is an executive Director. He holds a bachelor degree of German language from
Shanghai International Studies University (Fi#4MEEKE:). Mr. Tan has over 10 years of experience in
the sales and marketing, technical and general management in the information technology businesses. He is
a director of Jb 51 3 U AL 4% A FR 28 7 which is principally engaged in the operation of internet business
in the PRC.

-11 -
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Mr. Tan is also an executive director of SJTU Sunway Software Industry Limited, a company whose
shares are listed on the Growth Enterprise Market operated by the Stock Exchange. In the past three years,
Mr. Tan was a director of Shandong Juli Group Co., Limited (ILI#E Jj &3 A B2 Fl), a company whose
shares are listed on the Shanghai Stock Exchange. Save as disclosed, Mr. Tan had not held any directorship
in public listed companies or other major appointment in the last three years.

Mr. Tan has entered into a service contract with no fixed term with the Company and each party may
terminate the service contract by giving the other party not less than three months’ written notice. He is
entitled to an annual director’s fee of HK$720,000 which is determined based on the duties and responsibility
of Mr. Tan in the Group. Save as disclosed herein, there are no other benefits provided to Mr. Tan for his
directorship in the Company. He is subject to retirement by rotation and re-election at annual general meeting
of the Company in accordance with the Bye-laws.

Apart from being an executive Director, Mr. Tan does not hold any position in the Company or any
subsidiary of the Company. Mr. Tan does not have any relationship with any directors, senior management,
substantial shareholders or controlling shareholders of the Company. As at the Latest Practicable Date, Mr.
Tan was not interested in any Shares within the meaning of Part XV of the SFO.

NON-EXECUTIVE DIRECTOR
Mr. Zee Zin Yee

Mr. Zee, aged 59, has extensive business, sales, marketing, engineering and manufacturing knowledge
and experience around the world and specifically in the PRC, Hong Kong, the United States, Canada, Scotland
and Asia Pacific region. He retired from NCR Corporation in January 2004 after 34 years of services. The last
position, prior to his retirement, Mr. Zee held was the head of Vice President of Asia Pacific Region for NCR
Retail Solutions Division (RSD) since October 2002. Under his leadership, Mr. Zee drove the growth of RSD
products, software, solutions and services through both direct and indirect channels across all of Asia Pacific
Region and created a market in India. Between 2001 and 2002, Mr. Zee was the Vice President of Engineering
and Vice President of Platform Development in the NCR ATM engineering organisation in Dundee, Scotland.
Between 1996 and 2001, he was the General Manager and Area Vice President for the ATM manufacturing
operation as well as responsible for the sales team in Greater China Area. Other key positions held include
Assistant Vice President (AVP), Worldwide Partnership Marketing Strategy & Planning; Networking Systems
Director for Pacific Group (Japan, Asia Pacific, South Pacific, Canada); Product Marketing and Alliances
Marketing director for NCR Canada; Sales & Marketing director for NCR China; Industrial Systems director
for NCR Pacific Group; CI/MEG Systems sales manager and Systems Engineering manager for Hong Kong.
His experiences also include a variety of programming and systems analyst positions in Hong Kong NCR
Data Centre and Systems Engineering Division. After he retired from NCR, he joined TechElite Group, a
private company as the Chief Executive Officer to invest in ATM network and the operation management
of such in China through partnership with banks. He left this position in September 2005 at which time the
business was sold to TechElite’s business partner. Mr. Zee joined VendingData Corporation as Vice President
of Engineering & Manufacturing since October 2005. Prior to his joining, he has already been engaged with
VendingData as a Consultant from April 2005 through September 2005. Save as disclosed, Mr. Zee had not
held any directorship in public listed companies or other major appointment in the last three years.

-12 -
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Mr. Zee has entered into a service contract with the Company for a fixed term of one year. He is
entitled to an annual director’s fee of HK$480,000 which is determined based on the duties and responsibility
of Mr. Zee in the Group. Save as disclosed herein, there are no other benefits provided to Mr. Zee for his
directorship in the Company. He is subject to retirement by rotation and re-election at annual general meeting
of the Company in accordance with the Bye-laws.

Apart from being a non-executive Director, Mr. Zee does not hold any position in the Company or any
subsidiary of the Company. Mr. Zee does not have any relationship with any directors, senior management,
substantial shareholders or controlling shareholders of the Company. As at the Latest Practicable Date, Mr.
Zee was not interested in any Shares within the meaning of Part XV of the SFO.

INDEPENDENT NON-EXECUTIVE DIRECTOR
Mr. Mao Zhenhua

Mr. Mao, aged 43, is an independent non-executive Director. He joined the Group in February 2001.
Mr. Mao graduated from Wuhan University with a doctorate degree in Economics. Mr. Mao is currently the
Board Chairman and Chief Executive Officer of China Chengxin Credit Management Co., Ltd. and a director
of Qinghai Huading Industrial Co., Ltd., a company listed on the Shanghai Stock Exchange. He has extensive
experience in investment banking and the management of listed companies in Hong Kong. Mr. Mao had carried
out economic analysis and policies research for Hubei Provincial Government, Hainan Provincial Government
and Research Office of the State Council. Save as disclosed, Mr. Mao had not held any directorship in public
listed companies or other major appointment in the last three years.

Mr. Mao has not entered into any service contract with the Company. He is entitled to an annual
director’s fee of HK$120,000 which is determined based on the duties and responsibility of Mr. Mao in the
Group. Save as disclosed herein, there are no other benefits provided to Mr. Mao for his directorship in the
Company. He is subject to retirement by rotation and re-election at annual general meeting of the Company
in accordance with the Bye-laws.

Apart from being an independent non-executive Director, Mr. Mao does not hold any position in the
Company or any subsidiary of the Company. Mr. Mao does not have any relationship with any directors, senior
management, substantial shareholders or controlling shareholders of the Company. As at the Latest Practicable
Date, Mr. Mao was interested in 1,000,000 Shares within the meaning of Part XV of the SFO.

Save as disclosed above, the Company is not aware of any other matters that need to be brought to
the attention of the Shareholders in relation to the above re-appointment of Directors and there is no other
information which is discloseable pursuant to any of the requirements set out in Rule 13.51(2)(h) to (v) of
the Listing Rules.

-13-
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FinTronics
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FINTRONICS HOLDINGS COMPANY LIMITED

RAEZERAERQA

(incorporated in Bermuda with limited liability)
(stock code: 706)

NOTICE IS HEREBY GIVEN that an annual general meeting (“AGM”) of FinTronics Holdings
Company Limited (“Company”) will be held at Room 3203, 32/F, Admiralty Centre, Tower 1, 18 Harcourt
Road, Hong Kong at 10:00 a.m. on Tuesday, 22 May 2007 to consider and, if thought fit, pass the following
resolutions as ordinary resolutions:

1. To receive and consider the audited financial statements and the reports of the directors and
auditors for the year ended 31 December 2006.

2. To re-elect retiring directors (each as a separate resolution) and to fix director’s remuneration.
3. To re-appoint auditors and to authorise the board of directors to fix their remuneration.

And as special business, to consider and, if thought fit, pass the following resolution as an ordinary
resolution:

ORDINARY RESOLUTION
4. (A) “THAT:

(a)  subject to paragraph (c) below, the exercise by the directors of the Company
(“Directors”) during the Relevant Period (as defined below) of all powers of the
Company to allot, issue and deal with new or additional shares (each a “Share”)
of HK$0.10 each in the capital of the Company, and to make or grant offers,
agreements or options, including warrants, bonds, debentures, notes or securities
convertible into Shares which would or might require the exercise of such powers
during or after the end of the Relevant Period, subject to and in accordance with
all applicable laws, be and is hereby generally and unconditionally approved;

(b)  the approval in paragraph (a) of this resolution shall authorise the Directors during
the Relevant Period to make or grant offers, agreements or options which would or
might require the exercise of such powers after the end of the Relevant Period;

*  for identification purposes only
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(d)

the aggregate nominal amount of Shares allotted and issued or agreed conditionally
or unconditionally to be allotted and issued (whether pursuant to an option or
otherwise) by the Directors pursuant to the approval in paragraph (a) of this
resolution, otherwise than pursuant to (i) a Rights Issue (as defined below); or (ii)
the exercise of any options granted under any share option scheme adopted by the
Company; or (iii) any scrip dividend scheme or similar arrangement providing
for the allotment and issue of Shares in lieu of the whole or part of a dividend
on Shares in accordance with the bye-laws of the Company in force from time
to time; or (iv) any issue of Shares upon the exercise of rights of subscription or
conversion under the terms of any warrants of the Company or any securities which
are convertible into Shares, shall not exceed the aggregate of:

(aa) 20% 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

(bb) (if the directors of the Company are so authorised by a separate ordinary
resolution of the shareholders of the Company) the aggregate nominal
amount of any share capital of the Company purchased by the Company
subsequent to the passing of this resolution (up to a maximum equivalent to
10% 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 authority pursuant to paragraph (a) of this resolution shall be limited
accordingly;

for the purposes of this resolution:

“Relevant Period” means the period from the date of the passing of this resolution
until whichever is the earliest of:

1) 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 applicable law of Bermuda or the bye-laws
of the Company to be held; or

(iii)  the revocation or variation of the authority given under this resolution by an
ordinary resolution of the shareholders of the Company in general meeting;
and

“Rights Issue” means the allotment, issue or grant of Shares pursuant to an offer
of Shares open for a period fixed by the Directors to holders of Shares whose
names appear on the register of members of the Company on a fixed record date in
proportion to their then holdings of Shares as at that date (subject to such exclusion
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(B)

©

or other arrangements as the Directors may deem necessary or expedient in relation
to fractional entitlements or having regard to any restrictions or obligations under
the laws of or the requirements of any recognised regulatory body or any stock
exchange in any territory applicable to the Company).”

“THAT:

(a)

(b)

(©)

subject to paragraph (c) below, the exercise by the directors of the Company
(“Directors”) during the Relevant Period (as defined below) of all powers of the
Company to repurchase shares (each a “Share”) of HK$0.10 each in the capital of
the Company on The Stock Exchange of Hong Kong Limited (“Stock Exchange”)
or any other stock exchange on which the Shares may be listed and recognised by the
Securities and Futures Commission of Hong Kong (“SFC”) and the Stock Exchange
for such purpose, and otherwise in accordance with the rules and regulations of
the SFC, the Stock Exchange, the Companies Act 1981 of Bermuda (as amended)
and all other applicable laws in this regard, be and the same is hereby generally
and unconditionally approved;

the aggregate nominal amount of Shares which may be repurchased or agreed to
be repurchased pursuant to the approval in paragraph (a) of this resolution during
the Relevant Period shall not exceed 10% of the aggregate nominal amount of the
issued share capital of the Company as at the date of the passing of this resolution
and the authority pursuant to paragraph (a) of this resolution shall be limited
accordingly; and

for the purposes of this resolution:

“Relevant Period” means the period from the date of the passing of this resolution
until whichever is the earliest of:

1) 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 applicable law of Bermuda or the bye-laws
of the Company to be held; or

(iii)  the revocation or variation of the authority given under this resolution
by an ordinary resolution of the shareholders of the Company in general
meeting.”

“THAT conditional on the passing of resolution numbered 4(B) above, the general mandate

granted to the directors of the Company pursuant to paragraph (a) of resolution numbered

4(A) above be and it is hereby extended by the addition to the aggregate nominal amount

of the shares of HK$0.10 each in the capital of the Company which may be allotted or
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agreed conditionally or unconditionally to be allotted by the directors of the Company
pursuant to or in accordance with such general mandate of an amount representing the
aggregate nominal amount of the share capital of the Company purchased or agreed to
be purchased by the Company pursuant to or in accordance with the authority granted
under paragraph (a) of resolution numbered 4(B) above.”

By order of the board of directors of
FinTronics Holdings Company Limited
Sze Wai, Marco
Chairman

Hong Kong, 30 April 2007
As at the date of this notice, the board of Directors comprised the following Directors:

Executive Directors Sze Wai, Marco (Chairman)
Chu Chi Shing
Robert Kenneth Gaunt
Robertus Martinus Andreas Broers
Song Jing Sheng
Tan Shu Jiang

Non-executive Director Zee Zin Yee

Independent non-executive Directors ~ Wong Po Yan
Mao Zhenhua
Chong Yiu Kan, Sherman

Head office and principal place of business in Hong Kong:

Units 2003 and 2005, 20th Floor
Great Eagle Centre

23 Harbour Road

Wanchai

Hong Kong

Notes:

1. A member entitled to attend and vote at the AGM is entitled to appoint one or more than one proxy to attend and, subject
to the provisions of the bye-laws of the Company, vote in his stead. A proxy need not be a member of the Company.

2. A form of proxy for use at the AGM is enclosed. In order to be valid, the form of proxy must be duly completed and
signed in accordance with the instructions printed thereon and deposited together with a power of attorney or other
authority, if any, under which it is signed or a notarially certified copy of that power or authority, at the offices of the
Company’s Hong Kong branch registrars, Tengis Limited at 26/F, Tesbury Centre, 28 Queen’s Road East, Wanchai, Hong
Kong not less than 48 hours before the time for holding the AGM or adjourned meeting. Completion and return of a
form of proxy will not prelude a member from attending in person and voting at the AGM or any adjournment thereof,
should he so wish.
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