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

following meanings:

‘‘2014 Share Option Scheme’’ the share option scheme adopted by the Company on 19

November 2014

‘‘Affiliate’’ means a company that directly or indirectly through one or

more intermediaries, controls or is controlled by, or is under

common control with, the Company and includes any company

which is (a) the holding company of the Company; or (b) a

subsidiary of the holding company of the Company; or (c) a

subsidiary of the Company or a company the results of which

are consolidated into those of the Company by way of

contractual arrangements entered into; or (d) a fellow

subsidiary of the Company; or (e) the controlling shareholder

of the Company; or (f) a company controlled by the

controlling shareholder of the Company; or (g) a company

controlled by the Company; or (h) an associated company of

the holding company of the Company; or (i) an associated

company of the Company; or (j) an associated company of the

controlling shareholder of the Company

‘‘Annual General Meeting’’ an annual general meeting of the Company to be held in the

Conference Room E, Beijing Grand Metro Park Longxi

Conference Center, Building 7 No. 55 Longhua Avenue,

Daxing District, Beijing, China on Wednesday, 23 May 2018,

at 10:00 a.m., to consider and, if appropriate, to approve the

resolutions contained in the notice of the meeting which is set

out on pages 26 to 30 of this circular, or any adjournment

thereof

‘‘Articles of Association’’ or

‘‘Articles’’

the articles of association of our Company (as amended from

time to time) adopted on 12 June 2014

‘‘Award’’ an award granted by the Board or its delegate(s) to a Selected

Participant, which may vest in the form of Award Shares or

the Actual Selling Price of the Award Shares in cash, as the

Board or its delegate(s) may determine in accordance with the

terms of the Share Award Scheme Rules

‘‘Award Shares’’ the Shares granted under the Share Award Scheme to a

Selected Participant in an Award

‘‘Board’’ the board of Directors
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‘‘China’’or ‘‘PRC’’ the People’s Republic of China, except where the context

requires otherwise, excluding Hong Kong, Macau and Taiwan

‘‘Company’’ or ‘‘our Company’’ Ourgame International Holdings Limited, a company

incorporated in the Cayman Islands on 4 December 2013

‘‘Controlling Shareholder’’ has the meaning ascribed to it under the Listing Rules

‘‘Director(s)’’ the director(s) of the Company

‘‘Eligible Person’’ any individual, being an employee, director or officer of any

member of the Group or any Affiliate (including nominees

and/or trustees of any employee benefit trust established for

them) who the Board or its delegate(s) considers, in their sole

discretion, to have contributed or will contribute to the Group;

however, no individual who is a resident in a place where the

grant, acceptance or vesting of an Award pursuant to the Share

Award Scheme is not permitted under the laws and regulations

of such place or where, in the view of the Board or its

delegate(s), compliance with applicable laws and regulations in

such place makes it necessary or expedient to exclude such

individual, shall be entitled to participate in the Share Award

Scheme and such individual shall therefore be excluded from

the term Eligible Person

‘‘Group’’ the Company, its subsidiaries and any entities the results of

which are consolidated into those of the Company by way of

the entering into of the contractual arrangements from time to

time, and the expression member of the Group shall be

construed accordingly

‘‘HK$’’ Hong Kong dollars, the lawful currency of Hong Kong

‘‘Hong Kong’’ the Hong Kong Special Administrative Region of the PRC

‘‘Issuance Mandate’’ a general mandate proposed to be granted to the Directors to

allot, issue or deal with additional Shares of not exceeding

20% of the number of the issued Shares

‘‘Latest Practicable Date’’ 12 April 2018, being the latest practicable date prior to the

printing of this circular for ascertaining certain information in

this circular

‘‘Listing Date’’ 30 June 2014, the date of listing of the Shares on the Main

Board of the Stock Exchange
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‘‘Listing Rules’’ the Rules Governing the Listing of Securities on The Stock

Exchange of Hong Kong Limited

‘‘Main Board’’ the stock exchange (excluding the option market) operated by

the Stock Exchange which is independent from and operates in

parallel with the GEM of the Stock Exchange

‘‘Management Pre-IPO Share

Option Scheme’’

the pre-IPO share option scheme, the share options of which

were granted to certain management members of our Company

‘‘Ordinary Resolution 5’’ the ordinary resolution numbered ‘‘5’’ in the notice of the

Annual General Meeting, in respect of the proposal to grant to

the Directors the Share Repurchase Mandate

‘‘Ordinary Resolution 6’’ the ordinary resolution numbered ‘‘6’’ in the notice of the

Annual General Meeting, in respect of the proposal to grant to

the Directors the Issuance Mandate

‘‘Ordinary Resolution 8’’ the ordinary resolution numbered ‘‘8’’ in the notice of the

Annual General Meeting, in respect of the proposal to extend

the Share Award Scheme Mandate

‘‘RMB’’ Renminbi, the lawful currency of China

‘‘Relevant Period’’ the period from the passing of Ordinary Resolution 8 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 Cayman Islands law or the Articles of

Association or any applicable laws to be held; and (iii) the

date on which the authority set out in Ordinary Resolution 8 is

revoked or varied by an ordinary resolution of the

Shareholders of the Company in general meeting

‘‘Selected Participant’’ any Eligible Person approved for participation in the Share

Award Scheme and who has been granted any Award pursuant

to the Share Award Scheme Rules

‘‘SFO’’ the Securities and Futures Ordinance (Chapter 571 of the Laws

of Hong Kong)

‘‘Share(s)’’ ordinary share(s) of our Company with a par value of

US$0.00005 each
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‘‘Share Award Scheme’’ the share award scheme adopted by the Company on 19 May

2017 in accordance with the Share Award Scheme Rules

‘‘Share Award Scheme Mandate’’ a mandate granted to the Directors to issue and allot up to

55,084,636 Shares (representing approximately 7% of the total

number of issued Shares of the Company as at the Adoption

Date), subject to an annual limit of 3% of the total number of

issued Shares of the Company as at the date of the Annual

General Meeting

‘‘Share Award Scheme Rules’’ the rules relating to the Share Award Scheme, the principal

terms of which are further described in appendix III of this

circular

‘‘Share Repurchase Mandate’’ a general mandate proposed to be granted to the Directors to

repurchase Shares on the Stock Exchange of not exceeding

10% of the number of issued Shares

‘‘Shareholder(s)’’ holder(s) of the Share(s)

‘‘Substantial Shareholder’’ has the meaning ascribed to it under the Listing Rules

‘‘Stock Exchange’’ The Stock Exchange of Hong Kong Limited

‘‘Takeovers Code’’ The Codes on Takeovers and Mergers and Share Buy-backs

issued by the Securities and Futures Commission in Hong

Kong as amended from time to time

‘‘United States’’ or ‘‘U.S.’’ the United States of America, its territories, its possessions and

all areas subject to its jurisdiction

‘‘US$’’ United States dollars, the lawful currency of the United States

DEFINITIONS

– 4 –



OURGAME INTERNATIONAL HOLDINGS LIMITED
聯 眾 國 際 控 股 有 限 公 司*

(a company incorporated under the laws of the Cayman Islands with limited liability)

(Stock code: 6899)

Executive Directors:
Yang Eric Qing
(Chairman and Co-Chief Executive Officer)

Ng Kwok Leung Frank
(Co-Chief Executive Officer)

Non-executive Directors:
Liu Jiang
Fu Qiang
Fan Tai
Chen Xian

Independent Non-executive Directors:
Ge Xuan
Lu Zhong
Tyen Kan Hee Anthony

Registered Office:
PO Box 309, Ugland House
Grand Cayman KY1-1104
Cayman Islands

Head Office:
17/F, Tower B Fairmont
No. 1 Building
33# Community
Guangshun North Street
Chaoyang District
Beijing, PRC

Principal Place of Business
in Hong Kong:

36/F, Tower Two
Times Square
1 Matheson Street
Hong Kong

19 April 2018

To the Shareholders

Dear Sir/Madam,

PROPOSED RE-ELECTION OF RETIRING DIRECTORS
PROPOSED GRANT OF GENERAL MANDATES TO

REPURCHASE SHARES AND TO ISSUE NEW SHARES
MANDATE TO ISSUE SHARES UNDER THE SHARE AWARD SCHEME

AND
NOTICE OF ANNUAL GENERAL MEETING

1. INTRODUCTION

The purpose of this circular is to provide Shareholders with information in respect of certain

resolutions to be proposed at the Annual General Meeting.

* For identification purpose only
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2. PROPOSED RE-ELECTION OF RETIRING DIRECTORS

Pursuant to Article 16.18 of the Articles of Association, Mr. Liu Jiang, Mr. Fan Tai and Mr.

Chen Xian will retire as Directors. The retiring Directors, being eligible, will offer themselves for

re-election. Pursuant to Article 16.2 of the Articles, Ms. Fu Qiang, having been appointed by the

Board with effect from 23 June 2017, and Dr. Tyen Kan Hee Anthony, having been appointed by

the Board with effect from 27 March 2018, being eligible, will offer themselves for re-election.

Details of the retiring Directors offering themselves for re-election at the Annual General Meeting

are set out in Appendix I to this circular.

3. PROPOSED GRANT OF GENERAL MANDATE TO REPURCHASE SHARES

In order to give the Company the flexibility to repurchase Shares where appropriate, an

ordinary resolution will be proposed at the Annual General Meeting to approve the grant of the

Share Repurchase Mandate to the Directors to repurchase Shares on the Stock Exchange of not

exceeding 10% of the number of issued Shares. As at the Latest Practicable Date, 1,093,355,443

Shares have been fully paid. Subject to the passing of Ordinary Resolution 5 and assuming that the

number of issued Shares remained unchanged following the Latest Practicable Date and prior to the

date of the Annual General Meeting, the maximum number of Shares which may be repurchased

pursuant to the Share Repurchase Mandate as at the date of passing Ordinary Resolution 5 will be

109,335,544 Shares. The Directors wish to state that they have no immediate plan to repurchase any

Shares pursuant to the Share Repurchase Mandate.

An explanatory statement required by the Listing Rules to provide the Shareholders with

requisite information reasonably necessary for them to make an informed decision on whether to

vote for or against the grant of the Share Repurchase Mandate is set out in Appendix II to this

circular.

4. PROPOSED GRANT OF GENERAL MANDATE TO ISSUE SHARES

In order to give the Company the flexibility to issue Shares where appropriate, an ordinary

resolution will be proposed at the Annual General Meeting to approve the grant of the Issuance

Mandate to the Directors to allot, issue or deal with additional Shares or securities convertible into

Shares and to make or grant offers, agreements or options (including any warrants, bonds, notes

and debentures conferring any rights to subscribe for or otherwise receive Shares) which might

require the exercise of such power, during the period as set out in Ordinary Resolution 6 in the

notice of the Annual General Meeting of not exceeding 20% of the number of issued Shares. As at

the Latest Practicable Date, 1,093,355,443 Shares have been fully paid. Subject to the passing of

Ordinary Resolution 6 and assuming that the number of issued Shares remains unchanged following

the Latest Practicable Date and prior to the date of the Annual General Meeting, the Directors will

be authorized to issue a maximum of 218,671,088 Shares under the Issuance Mandate. An ordinary

resolution to extend the Issuance Mandate by adding the number of Shares repurchased by the

Company pursuant to the Share Repurchase Mandate will also be proposed at the Annual General

Meeting.
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5. MANDATE TO ISSUE SHARES UNDER THE SHARE AWARD SCHEME

The Share Award Scheme was adopted by the Company on 19 May 2017. The Share Award

Scheme is not a share option scheme and is not subject to the provisions of Chapter 17 of the

Listing Rules.

Pursuant to an ordinary resolution passed by the Shareholders on 19 May 2017, the Directors

were granted a scheme mandate to issue, allot, transfer and otherwise deal with up to 55,084,636

Shares (representing approximately 7% of the total number of issued Shares of the Company as at

the Adoption Date), subject to an annual limit of 3% of the total number of issued Shares of the

Company as at the date of the Annual General Meeting (representing 32,800,663 Shares, assuming

there will be no change in the issued share capital of the Company between the Latest Practicable

Date and the date of the Annual General Meeting), in connection with the Share Award Scheme.

As at the Latest Practicable Date, an aggregate of 1,000,000 Award Shares were granted to

Eligible Persons in accordance with the Share Award Scheme Rules.

Ordinary Resolution 8 will be proposed at the Annual General Meeting to extend the Share

Award Scheme Mandate to permit the Directors to issue and allot the number of Shares permitted to

be granted under the Share Award Scheme and to procure the transfer of and otherwise deal with

the Shares granted under the Share Award Scheme for the Relevant Period. The Shares to be issued

and allotted pursuant to the Share Award Scheme Mandate are also subject to the grant of listing

approval by the Listing Committee of the Stock Exchange.

For the avoidance of doubt, any Shares issued pursuant to the Share Award Scheme Mandate

will not count towards the Shares to be issued (if any) pursuant to the general mandate proposed

under Ordinary Resolution 6.

Further information in connection with the Share Award Scheme and the Share Award Scheme

Mandate are set out in Appendix III of this circular.

6. ANNUAL GENERAL MEETING AND PROXY ARRANGEMENT

The notice of the Annual General Meeting is set out on pages 26 to 30 of this circular.

Pursuant to the Listing Rules and the Articles of Association, any vote of Shareholders at a

general meeting must be taken by poll except where the chairman of such meeting, in good faith,

decides to allow a resolution relating purely to a procedural or administrative matter to be voted on

by a show of hands pursuant to the Listing Rules. An announcement on the poll vote results will be

published by the Company after the Annual General Meeting in the manner prescribed under the

Listing Rules.

A form of proxy for use at the Annual General Meeting is enclosed with this circular and such

form of proxy is also published on the websites of the Stock Exchange (http://www.hkexnews.hk)

and the Company (http://www.ourgame.com and http://www.lianzhong.com). To be valid, the form

of proxy must be completed and signed in accordance with the instructions printed thereon and
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deposited, together with the power of attorney or other authority (if any) under which it is signed or

a certified copy of that power of attorney or authority at the Company’s share registrar in Hong

Kong, Computershare Hong Kong Investor Services Limited, at 17M Floor, Hopewell Centre, 183

Queen’s Road East, Hong Kong as soon as possible but in any event not less than 48 hours before

the time appointed for holding the Annual General Meeting (i.e. before 10:00 a.m. on Monday, 21

May 2018) or any adjournment thereof. Completion and delivery of the form of proxy will not

preclude you from attending and voting at the Annual General Meeting if you so wish.

7. REPRESENTATION

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.

8. RECOMMENDATION

The Directors consider that the proposed re-election of retiring Directors, the grant of the

Share Repurchase Mandate, the grant of the Issuance Mandate and the extension of the Share

Award Scheme Mandate in connection with the Share Award Scheme are in the best interests of the

Company and the Shareholders. Accordingly, the Directors recommend the Shareholders to vote in

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

Yours faithfully,

Ourgame International Holdings Limited

Yang Eric Qing

Chairman and Co-Chief Executive Officer
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The following are the particulars of the retiring Directors proposed to be re-elected at the

Annual General Meeting:

1. MR. LIU JIANG (劉江)

Liu Jiang (‘‘Mr. Liu’’), aged 50, has been an executive Director since the incorporation of our

Company and became a non-executive Director from 27 March 2015. Mr. Liu joined our Group in

December 2010 and holds directorship in Sonic Force Limited. He also serves as chairman of the

board of directors of Hehong Holdings Group. Mr. Liu received his Bachelor of Economics from

the East China Jiaotong University, China in 1991.

As at the Latest Practicable Date, Mr. Liu was deemed to be interested in the 2,182,000

Shares held by his spouse under the SFO.

Save as disclosed above, Mr. Liu (i) does not hold any other position with any members of the

Group; (ii) has no relationship with any Director, senior management, substantial Shareholder or

Controlling Shareholder of the Company or other members of the Group; (iii) is not interested in

other Shares within the meaning of Part XV of the SFO; and (iv) did not hold any directorships in

other listed public companies in the last three years.

Mr. Liu has signed a service agreement with the Company for a period of three years subject

to the relevant provisions of retirement by rotation and re-election at the annual general meetings of

the Company in accordance with the Articles of Association. Under the terms of Mr. Liu’s service

agreement, Mr. Liu is entitled to a base fee of HK$1 per annum.

Save for the information disclosed above, there are no other matters concerning Mr. Liu that

need to be disclosed pursuant to paragraphs (h) to (v) of Rule 13.51(2) of the Listing Rules, nor are

there any other matters and information that need to be brought to the attention of the Shareholders

or required to be disclosed pursuant to any of the requirements under Rule 13.51 of the Listing

Rules.

2. MS. FU QIANG (傅強)

Fu Qiang (‘‘Ms. Fu’’), aged 51, has been a non-executive Director since 23 June 2017. She

worked for the China National Complete Plant Import and Export Corp. from July 1989 to February

1993, and worked for China Friendship Development International Engineering Design &

Consultation Co., Ltd. from March 1993 to September 2001. In 2001, she co-founded Beijing Irena

Culture Promotion Co., Ltd., where she has gained extensive experience in carrying out foreign

exchanges and cooperation in the fields of culture and creative and arts. Since 2015, she has served

as the chairlady and a director of Irena Group Co., Ltd.

As at the Latest Practicable Date, Ms. Fu had no interest in the Shares.
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Save as disclosed above, Ms. Fu (i) does not hold any other position with any members of the

Group; (ii) has no relationship with any Director, senior management, Substantial Shareholder or

Controlling Shareholder of the Company or other members of the Group; (iii) is not interested in

other Shares within the meaning of Part XV of the SFO; and (iv) did not hold any directorships in

other listed public companies in the last three years.

Ms. Fu has signed a service agreement with the Company for a period of three years subject to

the relevant provisions of retirement by rotation and re-election at the annual general meetings of

the Company in accordance with the Articles of Association. Under the terms of Ms. Fu’s service

agreement, Ms. Fu is entitled to a base fee of HK$1 per annum.

Save for the information disclosed above, there are no other matters concerning Ms. Fu that

need to be disclosed pursuant to paragraphs (h) to (v) of Rule 13.51(2) of the Listing Rules, nor are

there any other matters and information that need to be brought to the attention of the Shareholders

or required to be disclosed pursuant to any of the requirements under Rule 13.51 of the Listing

Rules.

3. MR. FAN TAI (樊泰)

Fan Tai (‘‘Mr. Fan’’), aged 46, joined the Company as a non-executive Director on 7 March

2014. Mr. Fan serves as Chief Investment Officer at KongZhong Corporation, a company listed on

NASDAQ (stock code: KZ) since 2009, and as the executive director for KongZhong Corporation

since 18 December 2014. Mr. Fan served as vice president of finance from 2002 to 2009 and

executive director from 2003 to 2009 at TOM Online, a web portal. Mr. Fan obtained his EMBA

degree from the State University of New Jersey, U.S. in 2003 and Bachelor of Economics degree

from the Beijing Institute of Economics, China in 1994.

As at the Latest Practicable Date, Mr. Fan had no interest in the Shares.

Save as disclosed above, Mr. Fan (i) does not hold any other position with any members of

the Group; (ii) has no relationship with any Director, senior management, Substantial Shareholder

or Controlling Shareholder of the Company or other members of the Group; (iii) is not interested in

other Shares within the meaning of Part XV of the SFO; and (iv) did not hold any directorships in

other listed public companies in the last three years.

Mr. Fan has signed a service agreement with the Company for a period of three years subject

to the relevant provisions of retirement by rotation and re-election at the annual general meetings of

the Company in accordance with the Articles of Association. Under the terms of Mr. Fan’s service

agreement, Mr. Fan is entitled to a base fee of HK$1 per annum.
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Save for the information disclosed above, there are no other matters concerning Mr. Fan that

need to be disclosed pursuant to paragraphs (h) to (v) of Rule 13.51(2) of the Listing Rules, nor are

there any other matters and information that need to be brought to the attention of the Shareholders

or required to be disclosed pursuant to any of the requirements under Rule 13.51 of the Listing

Rules.

4. MR. CHEN XIAN (陳弦)

Chen Xian (‘‘Mr. Chen’’), aged 36, has been a non-executive Director since 7 March 2014.

Mr. Chen serves as director general manager of CMC Capital Partners since May 2013. From July

2009 to March 2013, he worked at Providence Equity Asia Limited and served as a director by the

time he left. Prior to that, Mr. Chen served at Morgan Stanley Private Equity Asia Division from

2004 to June 2009. Mr. Chen obtained his Bachelor of Engineering degree in Electronics

Engineering from Tsinghua University, China in 2003.

As at the Latest Practicable Date, Mr. Chen had no interest in the Shares.

Save as disclosed above, Mr. Chen (i) does not hold any other position with any members of

the Group; (ii) has no relationship with any Director, senior management, Substantial Shareholder

or Controlling Shareholder of the Company or other members of the Group; (iii) is not interested in

other Shares within the meaning of Part XV of the SFO; and (iv) did not hold any directorships in

other listed public companies in the last three years.

Mr. Chen has signed a service agreement with the Company for a period of three years subject

to the relevant provisions of retirement by rotation and re-election at the annual general meetings of

the Company in accordance with the Articles of Association. Under the terms of Mr. Chen’s service

agreement, Mr. Chen is entitled to a base fee of HK$1 per annum.

Save for the information disclosed above, there are no other matters concerning Mr. Chen that

need to be disclosed pursuant to paragraphs (h) to (v) of Rule 13.51(2) of the Listing Rules, nor are

there any other matters and information that need to be brought to the attention of the Shareholders

or required to be disclosed pursuant to any of the requirements under Rule 13.51 of the Listing

Rules.

5. DR. TYEN KAN HEE ANTHONY (田耕熹)

Tyen Kan Hee Anthony (‘‘Dr. Tyen’’), aged 62, has over 40 years’ experience in accounting,

auditing and consultancy practice. In 1977, he joined Price Waterhouse, and then joined Klynveld

Main Goerdeler and Morgan Bank. Dr. Tyen founded his own accounting and consulting firm in

1985. His firm then merged with Grant Thornton, a major international accounting firm in Hong

Kong, in 1990. He was stationed in Beijing for seven years since then and was responsible for the

development of the firm’s China practice. From 2001 to 2003, he worked in a local bank and
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participated in the bank’s mergers and acquisitions business. Since 2003, he has been working at his

own accounting and consulting firm providing professional services for local and international

companies.

Dr. Tyen holds a doctorate degree in Philosophy and a master degree in Business

Administration, both from the Chinese University of Hong Kong. He is an associate member of the

Hong Kong Institute of Certified Public Accountants and the Taxation Institute of Hong Kong, a

fellow member of the Association of Chartered Certified Accountants, the Hong Kong Institute of

Directors and the Institute of Chartered Secretaries and Administration and a member of the

Chinese Institute of Certified Public Accountants.

Dr. Tyen is currently an independent non-executive director of Melco International

Development Limited (Stock Exchange stock code: 200), Summit Ascent Holdings Limited (Stock

Exchange stock code: 102) and China Baofeng (International) Limited (Stock Exchange stock code:

3966). He was previously an independent director of Alpha Peak Leisure Inc. (TSX stock code:

AAP:Venture), a company listed on the TSX Venture Exchange Inc., an independent non-executive

director of ASR Logistics Holdings Limited (now known as Beijing Sports and Entertainment

Industry Group Limited) (Stock Exchange stock code: 1803), Value Convergence Holdings Limited

(Stock Exchange stock code: 821), Recruit Holdings Limited and Cinderella Media Group Limited

(now known as KK Culture Holdings Limited) (Stock Exchange stock code: 550), and an

independent director of Entertainment Gaming Asia Inc. (Nasdaq: EGT), a company listed on the

NASDAQ Capital Market.

As at the Latest Practicable Date, Dr. Tyen had no interest in the Shares.

Save as disclosed above, Dr. Tyen (i) does not hold any other position with any members of

the Group; (ii) has no relationship with any Director, senior management, Substantial Shareholder

or Controlling Shareholder of the Company or other members of the Group; (iii) is not interested in

other Shares within the meaning of Part XV of the SFO; and (iv) did not hold any directorships in

other listed public companies in the last three years.

Dr. Tyen has signed a service agreement with the Company for a period of three years subject

to the relevant provisions of retirement by rotation and re-election at the annual general meetings of

the Company in accordance with the Articles of Association. Under the terms of Dr. Tyen’s service

agreement, Dr. Tyen is entitled to a fixed Director’s fee of HK$250,000 per annum.

Save for the information disclosed above, there are no other matters concerning Dr. Tyen that

need to be disclosed pursuant to paragraphs (h) to (v) of Rule 13.51(2) of the Listing Rules, nor are

there any other matters and information that need to be brought to the attention of the Shareholders

or required to be disclosed pursuant to any of the requirements under Rule 13.51 of the Listing

Rules.
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The following is an explanatory statement required by the Listing Rules to provide

Shareholders with requisite information reasonably necessary for them to make an informed

decision on whether to vote for or against Ordinary Resolution 5 in respect of the approval of the

Share Repurchase Mandate.

1. ISSUED SHARES

As at the Latest Practicable Date, 1,093,355,443 Shares have been fully paid. Subject to the

passing of Ordinary Resolution 5 in respect of the granting of the Share Repurchase Mandate and

on the basis that the number of issued Shares remains unchanged before the Annual General

Meeting, i.e. being 1,093,355,443 Shares, the Directors would be authorized under the Share

Repurchase Mandate to repurchase, during the period in which the Share Repurchase Mandate

remains in force, a maximum of 109,335,544 Shares, representing 10% of the number of Shares in

issue as at the date of the Annual General Meeting (assuming the number of issued Shares remains

unchanged following the Latest Practicable Date and prior to the date of the Annual General

Meeting).

2. REASONS FOR SHARE REPURCHASE

The Directors believe it is in the best interests of the Company and the Shareholders to have a

general authority from the Shareholders to enable the Company to repurchase Shares on the market.

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

lead to an enhancement of the net asset value per Share and/or earnings per Share and will only be

made when the Directors believe that such repurchases will benefit the Company and the

Shareholders.

3. FUNDING OF REPURCHASE

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

in accordance with the Articles of Association, the laws of the Cayman Islands and/or any other

applicable laws, as the case may be.

4. IMPACT OF REPURCHASE

There might be a material adverse impact on the working capital of the Company (as

compared with the position disclosed in the audited accounts contained in the annual report of the

Company for the year ended 31 December 2017) in the event that the Share Repurchase Mandate

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

Directors do not intend to exercise the Share Repurchase Mandate to such extent as would, in the

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

which in the opinion of the Directors is from time to time appropriate for the Company.
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5. TAKEOVERS CODE

If, as a result of a repurchase of Shares pursuant to the Share Repurchase Mandate, a

Shareholder’s proportionate interest in the voting rights of the Company increases, such increase
will be treated as an acquisition of voting rights for the purposes of the Takeovers Code.

Accordingly, a Shareholder or a group of Shareholders acting in concert (as defined in the

Takeovers Code), depending on the level of increase in the Shareholders’ interest, could obtain or

consolidate control of the Company and become obliged to make a mandatory 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 Directors, the

following substantial Shareholders were interested in 10% of more of the number of issued Shares:

Name of Shareholder
Number of
Shares held

Percentage of
total number

of Shares

Percentage of
total number of

Shares (assuming
the Share

Repurchase
Mandate is

exercised in full)

Irena Group Co., Ltd. 290,690,848(1) 26.59% 29.54%

Glassy Mind Holdings Limited 290,690,848(1) 26.59% 29.54%

Mr. Yang Eric Qing 258,184,619(2) 23.61% 26.24%

Mr. Ng Kwok Leung Frank 258,184,619(2) 23.61% 26.24%

Mr. Zhang Peng 234,537,980(3) 21.45% 23.83%
Total Victory Global Limited 221,653,555(4) 20.27% 22.53%

Jianying Ourgame High Growth

Investment Fund 221,653,555(4) 20.27% 22.53%

CMC Ace Holdings Limited 117,600,000(5) 10.76% 11.95%

CMC Capital Partners, GP, L.P. 117,600,000(5) 10.76% 11.95%
CMC Capital Partners, GP, Ltd. 117,600,000(5) 10.76% 11.95%

CMC Capital Partners, L.P. 117,600,000(5) 10.76% 11.95%

La Confiance Investments Ltd. 117,600,000(5) 10.76% 11.95%

Le Bonheur Holdings Ltd. 117,600,000(5) 10.76% 11.95%

Notes:

(1) The 290,690,848 Shares represent the same block of Shares held by a chain of ownership involving Glassy

Mind Holdings Limited.

(2) The interest includes (i) 221,653,555 Shares held by Jianying Ourgame High Growth Investment Fund; and

(ii) an aggregate of 36,531,064 options granted under the Management Pre-IPO Share Option Scheme and the

2014 Share Option Scheme to each of Mr. Yang and Mr. Ng, respectively.
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(3) The interest includes (i) 221,653,555 Shares held by Jianying Ourgame High Growth Investment Fund; and

(ii) an aggregate of 12,884,425 options granted under the Management Pre-IPO Share Option Scheme and the

2014 Share Option Scheme to Mr. Zhang respectively.

(4) The interest is directly held by Jianying Ourgame High Growth Investment Fund (建贏聯眾高成長投資基金)

in which Total Victory Global Limited, controlled by Mr. Yang, Mr. Ng and Mr. Zhang, has the majority

voting rights.

(5) The 117,600,000 Shares represent the same block of Shares held by a chain of ownership including CMC

Capital Partners.

In the event that the Directors exercise the proposed Share Repurchase Mandate in full, the

interests of the substantial Shareholders in the Company will be increased to approximately the

percentages as set out in the table above. The Directors believe that such increases would not give

rise to an obligation to make a mandatory offer in accordance with Rule 26 of the Takeovers Code.

The Directors have no present intention to repurchase the Shares to the extent that will trigger the

obligations under the Takeovers Code for the substantial Shareholders to make a mandatory offer.

The Listing Rules prohibit a company from making a repurchase on the Stock Exchange if the

result of such repurchase would be that less than 25% (or such other prescribed minimum

percentage as determined by the Stock Exchange) of the total number of issued Shares would be

publicly held. The Directors do not intend to repurchase Shares to the extent that, after the

consummation of any such repurchase, less than 25% (or such other prescribed minimum

percentage as determined by the Stock Exchange) of the total number of issued Shares would be

publicly held.

6. REPURCHASE OF SHARES MADE BY THE COMPANY

No repurchase has been made by the Company of its Shares in the six months prior to the date

of the circular (whether on the Stock Exchange or otherwise).

7. INTENTION OF DIRECTORS AND CORE CONNECTED PERSONS TO SELL

SHARES

To the best of their knowledge and having made all reasonable enquiries, none of the

Directors nor any of their respective close associates (as defined in the Listing Rules) have any

present intention to sell any Shares to the Company in the event that the granting of the Share

Repurchase Mandate is approved by the Shareholders.

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

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

they have undertaken not to sell any Shares held by them to the Company in the event that the

granting of the Share Repurchase Mandate is approved by the Shareholders.
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The Directors have undertaken to the Stock Exchange to exercise the power of the Company

to make repurchases of Shares pursuant to the Share Repurchase Mandate in accordance with the

Listing Rules, the Articles of Association and the applicable laws of the Cayman Islands.

8. MARKET PRICES OF SHARES

During the 12 months preceding the Latest Practicable Date, the highest and lowest traded

prices of the Shares on the Stock Exchange were as follows:

Month Highest Lowest

HK$ HK$

April 2017 3.25 2.69

May 2017 2.89 1.89

June 2017 2.26 1.92

July 2017 2.34 1.96

August 2017 2.18 1.72

September 2017 2.35 1.82

October 2017 2.36 1.96

November 2017 2.83 2.22

December 2017 2.70 2.32

January 2018 3.07 2.55

February 2018 2.84 2.40

March 2018 2.51 1.92

April 2018 (up to the Latest Practicable Date) 2.07 1.54
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In this Appendix III, the following expressions have the following meanings unless the context

requires otherwise:

‘‘Actual Selling Price’’ the actual price at which the Award Shares are sold (net of

brokerage, the Stock Exchange trading fee, the Securities and

Futures Commission of Hong Kong transaction levy and any

other applicable costs) on vesting of an Award pursuant to the

Share Award Scheme or in the case of a vesting when there is

an event of change in control or privatisation of the Company,

the consideration receivable under the related scheme or offer

‘‘Adoption Date’’ 19 May 2017, being the date on which the Shareholders

approved the Share Award Scheme

‘‘Award Letter’’ the letter issued by the Company to each Selected Participant

in such form as determined from time to time by the Board or

its delegate(s), specifying the date on which the grant of an

Award is made to a Selected Participant (being the date of the

Award Letter), the number of Award Shares, the vesting

criteria and conditions, the Vesting Date and such other details

as they may consider necessary

‘‘Award Period’’ the period commencing on the Adoption Date, and ending on

the Business Day immediately prior to the tenth (10th)

anniversary of the later of the date on which (a) the

Shareholders approve the Share Award Scheme or (b) the

Listing Committee of the Stock Exchange granting the listing

and permission to deal in any Award Shares underlying any

Awards which may be granted pursuant to the Share Award

Scheme

‘‘Business Day’’ any day on which the Stock Exchange is open for the business

of dealing in securities

‘‘Chief Executive Officer’’ the chief executive officer or co-chief executive officer of the

Company, from time to time

‘‘Grant Date’’ the date on which the grant of an Award is made to a Selected

Participant, being the date of an Award Letter

‘‘Listing Committee’’ has the meaning ascribed to it under the Listing Rules

‘‘Related Income’’ all cash income derived from the Award Shares held on Trust

for the benefit of the Selected Participant
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‘‘Relevant Period’’ the period from the passing of Ordinary Resolution 8 until 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 Cayman Islands law or the Articles of

Association or any applicable laws to be held; and (iii) the

date on which the authority set out in Ordinary Resolution 8 is

revoked or varied by an ordinary resolution of the

Shareholders of the Company in general meeting

‘‘Returned Shares’’ such Award Shares that are not vested and/or are forfeited in

accordance with the terms of the Share Award Scheme, or

such Shares being deemed to be Returned Shares under the

Share Award Scheme Rules, in each case such shares to be

held by the Trustee to be applied towards future Awards in

accordance with the provisions of the Share Award Scheme

Rules for the purpose of the Share Award Scheme

‘‘Returned Trust Funds’’ all cash income derived from the Returned Shares held on

Trust for the purpose of the Share Award Scheme

‘‘Trust’’ the trust constituted by the trust deed, to be entered into

between the Company and the Trustee, to service the Share

Award Scheme

‘‘Trustee’’ the trustee to be appointed by the Company for the purpose of

the Trust which will be an independent third party and not

connected with the Company or the Company’s connected

persons

‘‘Trust Funds’’ all cash income derived from the Returned Shares held on

Trust for the benefit of the Share Award Scheme

‘‘Vesting Date’’ the date or dates, as determined from time to time by the

Board or its delegate(s), on which the Award (or part thereof)

is to vest in the relevant Selected Participant as set out in the

relevant Award Letter, unless a different Vesting Date is

deemed to occur in accordance with the Share Award Scheme

Rules
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THE SHARE AWARD SCHEME AND THE SHARE AWARD SCHEME MANDATE

Subject to the passing of Ordinary Resolution 8, the Share Award Scheme Mandate will be

extended to permit the Directors during the Relevant Period to (i) issue and allot up to 55,084,636

Shares (representing approximately 7% of the total number of issued Shares of the Company as at

the Adoption Date), subject to an annual limit of 3% of the total number of issued Shares of the

Company as at the date of the Annual General Meeting, in connection with the Share Award

Scheme; and (ii) procure the transfer of and otherwise deal with the Shares awarded under the

Share Award Scheme or held in the Trust.

The following is a summary of the principal terms of the Share Award Scheme:

1. PURPOSE OF THE SHARE AWARD SCHEME

The purpose of the Share Award Scheme is to align the interests of Eligible Persons’ with

those of the Group through ownership of Shares, dividends and other distributions paid on Shares

and/or the increase in value of the Shares, and to encourage and retain Eligible Persons to make

contributions to the long-term growth and profits of the Group.

2. ELIGIBLE PERSONS TO THE SHARE AWARD SCHEME

Any individual, being an employee, director or officer of any member of the Group or any

Affiliate who the Board or its delegate(s) considers, in its sole discretion, to have contributed or

will contribute to the Group is eligible to receive an Award. However, no individual who is a

resident in a place where the grant, acceptance or vesting of an Award pursuant to the Share Award

Scheme is not permitted under the laws and regulations of such place or where, in the view of the

Board, compliance with applicable laws and regulations in such place makes it necessary or

expedient to exclude such individual, shall be entitled to participate in the Share Award Scheme.

3. AWARD

An Award gives a Selected Participant a conditional right, when the Award Shares vest, to

obtain the Award Shares or, if in the absolute discretion of the Board or its delegate(s), it is not

practicable for the Selected Participant to receive the Award in Shares, the cash equivalent from the

sale of the Award Shares. An Award includes all cash income from dividends in respect of those

Shares from the date the Award is granted to the date the Award vests. For the avoidance of doubt,

the Board at its discretion may from time to time determine that any dividends declared and paid by

the Company in relation to the Award Shares be paid to the Selected Participant even though the

Award Shares have not yet vested.
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4. GRANT OF AWARD

(a) Making the Grant

The Board or the committee of the Board or person(s) to which the Board has delegated

its authority may, from time to time, at their absolute discretion, grant an Award to a Selected

Participant (in the case of the Board’s delegate(s), to any Selected Participant other than a

Director or an officer of the Company) by way of an Award Letter. The Award Letter will

specify the Grant Date, the number of Award Shares underlying the Award, the vesting criteria

and conditions, the Vesting Date and such other details as the Board or its delegate(s) may

consider necessary.

Each grant of an Award to any Director or the Chief Executive Officer shall be subject to

the prior approval of the independent non-executive Directors (excluding any independent

non-executive Director who is a proposed recipient of the grant of an Award). The Company

will comply with the relevant requirements under Chapter 14A of the Listing Rules for any

grant of shares to connected persons of the Company.

(b) Restrictions on Grants and Timing of Grants

The Board and its delegate(s) may not grant any Award Shares to any Selected

Participant in any of the following circumstances:

i. where any applicable approval from any applicable regulatory authorities has not

been granted;

ii. where any member of the Group will be required under applicable securities laws,

rules or regulations to issue a prospectus or other offer documents in respect of

such Award or the Share Award Scheme, unless the Board determines otherwise;

iii. where such Award would result in a breach by any member of the Group or its

directors of any applicable securities laws, rules or regulations in any jurisdiction;

iv. where such grant of Award would result in a breach of the Share Award Scheme

Limit, or would otherwise cause the Company to issue Shares in excess of the

permitted amount in the Share Award Scheme Mandate approved by the

Shareholders;

v. where any Director is in possession of unpublished inside information in relation to

the Company or where dealings by Directors are prohibited under any code or

requirement of the Listing Rules and all applicable laws, rules or regulations, from

time to time;
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vi. during the period of 60 days immediately preceding the publication date of the

annual results or, if shorter, the period from the end of the relevant financial year

up to the publication date of the results; and

vii. during the period of 30 days immediately preceding the publication date of the half-

year results or, if shorter, the period from the end of the relevant half-year period

up to the publication date of the results.

5. MAXIMUM NUMBER OF SHARES TO BE GRANTED

The aggregate number of Shares underlying all grants made pursuant to the Share Award

Scheme (excluding Award Shares which have been forfeited in accordance with the Share Award

Scheme) will not exceed 55,084,636 Shares without further Shareholders’ approval, representing

7% of the total number of issued Shares of the Company as at the Adoption Date (the ‘‘Share

Award Scheme Limit’’).

Save as otherwise restricted by the Share Award Scheme Limit or the Listing Rules, there

shall be no limit on the total number of non-vested Award Shares that may be granted to a Selected

Participant under the Share Award Scheme.

6. SHARE AWARD SCHEME MANDATE

To the extent that the Share Award Scheme Limit is subsequently increased by way of

alteration of the Share Award Scheme and the Company is required to issue and allot new Shares to

satisfy any Awards in excess of any amount previously approved by the Shareholders, the Company

shall at a general meeting propose, and the Shareholders shall consider and, if thought fit, pass an

ordinary resolution approving a mandate specifying:

(a) the maximum number of new Shares that may be issued for this purpose; and

(b) that the Board has the power to issue, allot, procure the transfer of and otherwise deal

with the Shares in connection with the Share Award Scheme.

The mandate will remain in effect during the period from the passing of the ordinary

resolution granting the mandate until the earliest of:

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

(b) the end of the period within which the Company is required by any applicable laws or by

the Articles of Association to hold the next annual general meeting of the Company; and

(c) the variation or revocation of such mandate by an ordinary resolution of the Shareholders

in a general meeting.
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7. RIGHTS ATTACHED TO THE AWARD

Save that the Board at its discretion may from time to time determine that any dividends

declared and paid by the Company in relation to the Award Shares be paid to the Selected

Participants even though the Award Shares have not yet vested, the Selected Participant only has a

contingent interest in the Award Shares underlying an Award unless and until such Award Shares

are actually transferred to the Selected Participant, nor does he/she have any rights to any cash or

non-cash income until the Award Shares and Related Income vest.

Neither the Selected Participant nor the Trustee may exercise any voting rights in respect of

any Award Shares that have not yet vested.

8. RIGHTS ATTACHED TO THE SHARES

Any Award Shares transferred to a Selected Participant in respect of any Awards will be

subject to all the provisions of the Articles of Association and will form a single class with the

fully paid Shares in issue on the relevant date.

9. ISSUE OF SHARES AND/OR TRANSFER OF FUNDS TO THE TRUSTEE

The Company shall (i) issue and allot Shares to the Trustee under the specific mandate sought

from Shareholders at the Annual General Meeting and/or (ii) transfer to the Trustee the necessary

funds and instruct the Trustee to acquire Shares through on-market transactions at the prevailing

market price (which the Trustee shall do as soon as reasonably practicable and no later than 30

Business Days from the Grant Date), so as to satisfy the Awards.

10. ASSIGNMENT OF AWARDS

Any Award Shares granted under the Share Award Scheme but not yet vested are personal to

the Selected Participants to whom they are granted and cannot be assigned or transferred. A

Selected Participant shall not in any way sell, transfer, charge, mortgage, encumber or create any

interest in favour of any other person over or in relation to any Award, or enter into any agreement

to do so.

11. VESTING OF AWARDS

The Board or its delegate(s) may from time to time while the Share Award Scheme is in force

and subject to all applicable laws, determine such vesting criteria and conditions or periods for the

Award to be vested.

Within a reasonable time period as agreed between the Trustee and the Board or its delegate(s)

from time to time prior to any Vesting Date, the Board or its delegate(s) will send a vesting notice

to the relevant Selected Participant which states the extent to which the Award Shares held in the
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Trust shall be transferred and released from the Trust to the Selected Participant. Subject to the

receipt of the vesting notice and notification from the Board or its delegate(s), the Trustee will

transfer and release the relevant Award in the manner as determined by the Board or its delegate(s).

If, in the absolute discretion of the Board or its delegate(s), it is not practicable for the

Selected Participant to receive the Award in Shares, solely due to legal or regulatory restrictions

with respect to the Selected Participant’s ability to receive the Award in Shares or the Trustee’s

ability to give effect to any such transfer to the Selected Participant, the Board or its delegate(s)

will direct and procure the Trustee to sell, on-market at the prevailing market price, the number of

Award Shares so vested in respect of the Selected Participant and pay the Selected Participant the

proceeds arising from such sale based on the Actual Selling Price of such Award Shares in cash as

set out in the vesting notice.

If there is an event of change in control of the Company by way of a merger, a privatisation

of the Company by way of a scheme or by way of an offer, the Board or the committee of the

Board or person(s) to which the Board has delegated its authority shall at their sole discretion

determine whether the Vesting Dates of any Awards will be accelerated to an earlier date.

12. CONSOLIDATION, SUB-DIVISION, BONUS ISSUE AND OTHER DISTRIBUTION

In the event the Company undertakes a sub-division or consolidation of the Shares,

corresponding changes will be made to the number of outstanding Award Shares that have been

granted provided that the adjustments shall be made in such manner as the Board or its delegate(s)

determines to be fair and reasonable in order to prevent dilution or enlargement of the benefits or

potential benefits intended to be made available under the Share Award Scheme for the Selected

Participants. All fractional shares (if any) arising out of such consolidation or subdivision in respect

of the Award Shares of a Selected Participant shall be deemed as Returned Shares and shall not be

transferred to the relevant Selected Participant on the relevant Vesting Date. The Trustee shall hold

Returned Shares to be applied in accordance with the provisions of the Share Award Scheme rules

for the purpose of the Share Award Scheme.

In the event of an issue of Shares by the Company credited as fully paid to the holders of the

Shares by way of capitalisation of profits or reserves (including share premium account), the Shares

attributable to any Award Shares held by the Trustee shall be deemed to be an accretion to such

Award Shares and shall be held by the Trustee as if they were Award Shares purchased by the

Trustee hereunder and all the provisions hereof in relation to the original Award Shares shall apply

to such additional Shares.

In the event of any non-cash distribution or other events not referred to above by reason of

which the Board or its delegate(s) considers an adjustment to an outstanding Award to be fair and

reasonable, an adjustment shall be made to the number of outstanding Award Shares of each

Selected Participant as the Board or its delegate(s) shall consider as fair and reasonable, in order to

prevent dilution or enlargement of the benefits or potential benefits intended to be made available

under the Share Award Scheme for the Selected Participants. The Company shall provide such
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funds, or such directions on application of the Returned Shares or Returned Trust Funds, as may be

required to enable the Trustee to purchase Shares on-market at the prevailing market price to satisfy

the additional Award.

In the event the Company undertakes an open offer of new securities, the Trustee shall not

subscribe for any new Shares. In the event of a rights issue, the Trustee shall seek instructions from

the Company on the steps or actions to be taken in relation to the nil-paid rights allotted to it.

13. RETIREMENT, DEATH OR PERMANENT PHYSICAL OR MENTAL DISABILITY OF

AN ELIGIBLE PERSON

If a Selected Participant ceases to be an Eligible Person by reason of retirement of the

Selected Participant, any outstanding Award Shares and Related Income not yet vested shall

continue to vest in accordance with the Vesting Dates set out in the Award Letter, unless the Board

or its delegate(s) determines otherwise at their absolute discretion.

If a Selected Participant ceases to be an Eligible Person by reason of (i) death of the Selected

Participant; (ii) termination of the Selected Participant’s employment or contractual engagement

with the Group or an Affiliate by reason of his/her permanent physical or mental disablement; or

(iii) termination of the Selected Participant’s employment or contractual engagement with the Group

by reason of redundancy, any outstanding Award Shares and Related Income not yet vested shall be

immediately forfeited, unless the Board or its delegate(s) determines otherwise at their absolute

discretion.

If a Selected Participant, being an employee whose employment is terminated by the Group or

an Affiliate by reason of the employer terminating the contract of employment without notice or

payment in lieu of notice, or the Selected Participant having been convicted of any criminal offence

involving his or her integrity or honesty, any outstanding Award Shares and Related Income not yet

vested shall be immediately forfeited, unless the Board or its delegate(s) determines otherwise at

their absolute discretion.

If a Selected Participant is declared bankrupt or becomes insolvent or makes any arrangements

or composition with his or her creditors generally, any outstanding Award Shares and Related

Income not yet vested shall be immediately forfeited, unless the Board or its delegate(s) determines

otherwise at their absolute discretion.

If a Selected Participant ceases to be an Eligible Person for reasons other than those stated this

paragraph, any outstanding Award Shares and Related Income not yet vested shall be immediately

forfeited, unless the Board or its delegate(s) determines otherwise at their absolute discretion.
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14. ALTERATION OF THE SHARE AWARD SCHEME

The Share Award Scheme may be altered in any respect (save for the Share Award Scheme

Limit) by a resolution of the Board provided that no such alteration shall operate to affect adversely

any subsisting rights of any Selected Participant unless otherwise provided for in the Share Award

Scheme Rules, except:

(a) with the consent in writing of Selected Participants amounting to three-fourths in

nominal value of all Award Shares held by the Trustee on that date; or

(b) with the sanction of a special resolution that is passed at a meeting of the Selected

Participants amounting to three-fourths in nominal value of all Award Shares held by the

Trustee on that date.

15. TERMINATION

The Share Award Scheme shall terminate on the earlier of:

(a) the end of the Award Period except in respect of any non-vested Award Shares granted

hereunder prior to the expiration of the Share Award Scheme, for the purpose of giving

effect to the vesting of such Award Shares or otherwise as may be required in accordance

with the provisions of the Share Award Scheme; and

(b) such date of early termination as determined by the Board provided that such termination

shall not affect any subsisting rights of any Selected Participant under the Share Award

Scheme Rules, provided further that for the avoidance of doubt, the change in the

subsisting rights of a Selected Participant in this paragraph 15(b) refers solely to any

change in the rights in respect of the Award Shares already granted to a Selected

Participant.

16. ADMINISTRATION OF THE SHARE AWARD SCHEME

The Board has the power to administer the Share Award Scheme, including the power to

construe and interpret the rules of the Share Award Scheme, the terms of the Awards granted under

the Share Award Scheme, and where applicable, the Trust deed. The Board may delegate the

authority to administer the Share Award Scheme to a committee of the Board or other person(s) as

deemed appropriate at the sole discretion of the Board. The Board or its delegate(s) may also

appoint one or more independent third party contractors to assist in the administration of the Share

Award Scheme as they think fit.
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OURGAME INTERNATIONAL HOLDINGS LIMITED
聯 眾 國 際 控 股 有 限 公 司*

(a company incorporated under the laws of the Cayman Islands with limited liability)

(Stock code: 6899)

Notice is hereby given that an annual general meeting (the ‘‘Annual General Meeting’’) of
Ourgame International Holdings Limited (the ‘‘Company’’) will be held in the Conference Room E,

Beijing Grand Metro Park Longxi Conference Center, Building 7 No. 55 Longhua Avenue, Daxing

District, Beijing, China on Wednesday, 23 May 2018 at 10:00 a.m. for the following purposes:

1. To receive the audited consolidated financial statements of the Company and the reports

of the directors and auditor for the year ended 31 December 2017.

2. To consider and approve, each as a separate resolution, if thought fit, the following

resolutions:

(a) to re-elect Mr. Liu Jiang as a non-executive director of the Company;

(b) to re-elect Ms. Fu Qiang as a non-executive director of the Company;

(c) to re-elect Mr. Fan Tai as a non-executive director of the Company;

(d) to re-elect Mr. Chen Xian as a non-executive director of the Company;

(e) to re-elect Dr. Tyen Kan Hee Anthony as an independent non-executive director of
the Company.

3. To authorize the board of directors of the Company to fix the respective directors’

remuneration.

4. To re-appoint Grant Thornton Hong Kong Limited as the auditor of the Company and to
authorize the board of directors of the Company to fix its remuneration.
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To consider and, if thought fit, pass with or without amendments, the following resolutions as

ordinary resolutions:

5. ‘‘THAT:

(a) subject to paragraph (b) below, a general mandate be and is hereby generally and

unconditionally given to the directors of the Company to exercise during the

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

shares in accordance with all applicable laws, rules and regulations;

(b) the total number of shares of the Company to be purchased pursuant to the mandate

in paragraph (a) above shall not exceed 10% of the number of issued shares of the

Company as at the date of passing of this resolution, subject to adjustments

according to any subsequent consolidation or subdivision of shares; and

(c) for the purposes of this resolution:

‘‘Relevant Period’’ means the period from the passing of this resolution until

whichever is the earliest of:

i. the conclusion of the next annual general meeting of the Company;

ii. the expiration of the period within which the next annual general meeting of

the Company is required by the articles of association of the Company or any

applicable laws to be held; and

iii. the date on which the authority set out in this resolution is revoked or varied

by an ordinary resolution of the shareholders in general meeting.’’

6. ‘‘THAT:

(a) subject to paragraph (c) below, a general mandate be and is hereby generally and

unconditionally given to the directors of the Company during the Relevant Period

(as defined below) to allot, issue and deal with additional shares of the Company

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

exercise of such powers;

(b) the mandate in paragraph (a) above shall authorize the directors of the Company to

make or grant offers, agreements and options during the Relevant Period which

would or might require the exercise of such powers after the end of the Relevant

Period;
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(c) the number of shares allotted or agreed conditionally or unconditionally to be

allotted by the directors of the Company pursuant to the mandate in paragraph (a)

above, otherwise than pursuant to:

i. a Rights Issue (as defined below);

ii. the exercise of options under a share option scheme or a restricted share units

scheme of the Company;

iii. the exercise of rights of the subscription or conversion under the terms of any

warrants to be issued by the Company or any securities which are convertible

into shares; and

iv. any scrip dividend scheme or similar arrangement providing for the allotment

of shares in lieu of the whole or part of a dividend on shares of the Company

in accordance with the articles of association of the Company,

shall not exceed 20% of the number of issued shares of the Company on the date of

passing of this resolution, subject to adjustments according to any subsequent

consolidation or subdivision of shares; and

(d) for the purposes of this resolution:

‘‘Relevant Period’’ means the period from the passing of this resolution until

whichever is the earliest of:

i. the conclusion of the next annual general meeting of the Company;

ii. the expiration of the period within which the next annual general meeting of

the Company is required by the articles of association of the Company or any

applicable laws to be held; and

iii. the date on which the authority set out in this resolution is revoked or varied

by an ordinary resolution of the shareholders in general meeting.

‘‘Rights Issue’’ means an offer of shares open for a period fixed by the directors to

holders of shares of the Company or any class thereof on the register on a fixed

record date in proportion to their then holdings of such shares or class thereof

(subject to such exclusions or other arrangements as the directors 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 recognized regulatory body or any stock exchange).
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7. ‘‘THAT conditional upon the passing of Ordinary Resolution 5 and Ordinary Resolution

6 of the notice convening this meeting (the ‘‘Notice’’), the general mandate set out in

Ordinary Resolution 6 of the Notice be and is hereby extended by the addition to the

number of issued shares of the Company which may be allotted and issued or agreed

conditionally or unconditionally to be allotted and issued by the directors of the

Company pursuant to such general mandate of an amount representing the number of

issues shares of the Company repurchased by the Company pursuant to the mandate

referred to in Ordinary Resolution 6 of the Notice, provided that such amount shall not

exceed 10% of the number of issued shares of the Company as at the date of passing of

this resolution.’’

8. ‘‘THAT:

(a) subject to subparagraph (b) of this resolution, a mandate be and is hereby granted to

the directors of the Company during the Relevant Period (as defined in paragraph

(c) below) to exercise all the powers of the Company to issue and allot the number

of shares of the Company permitted to be granted under the Company’s share award

scheme (the ‘‘Share Award Scheme’’) adopted by the Company on 19 May 2017

(the ‘‘Adoption Date’’) and to procure the transfer of and otherwise deal with the

shares of the Company granted under the Share Award Scheme;

(b) the aggregate number of shares underlying all awards granted under the Share

Award Scheme shall not exceed 55,084,636 Shares (which is approximately 7% of

the total number of issued shares of the Company as at the Adoption Date) and is

subject to an annual limit of 3% of the total number of issued Shares of the

Company as at the date of passing this resolution; and

(c) 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 Cayman Islands law or the articles of association

of the Company or any applicable laws to be held; and
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iii. the date on which the authority set out in this resolution is revoked or varied

by an ordinary resolution of the shareholders of the Company in general

meeting.’’

By order of the Board

Ourgame International Holdings Limited

Yang Eric Qing

Chairman and Co-Chief Executive Officer

Hong Kong, 19 April 2018

Notes:

1. All resolutions at the meeting will be taken by poll (except where the chairman decides to allow a resolution relating

to a procedural or administrative matter to be voted on by a show of hands) pursuant to the Listing Rules. The

results of the poll will be published on the websites of Hong Kong Exchanges and Clearing Limited and the

Company in accordance with the Listing Rules.

2. Any shareholder of the Company entitled to attend and vote at the above meeting is entitled to appoint a proxy to

attend and vote instead of him. A proxy need not be a shareholder of the Company. If more than one proxy is

appointed, the number of shares in respect of which each such proxy so appointed must be specified in the relevant

form of proxy.

3. In order to be valid, the form of proxy together with the power of attorney or other authority, if any, under which it

is signed or a certified copy of that power of attorney or authority, must be deposited at the Company’s share

registrar in Hong Kong, Computershare Hong Kong Investor Services Limited, at 17M Floor, Hopewell Centre, 183

Queen’s Road East, Hong Kong not less than 48 hours before the time appointed for the holding of the meeting (i.e.

before 10:00 a.m. on Monday, 21 May 2018) or any adjournment thereof. Delivery of the form of proxy shall not

preclude a shareholder of the Company from attending and voting in person at the meeting and, in such event, the

instrument appointing a proxy shall be deemed to be revoked.

4. For determining the entitlement to attend and vote at the above meeting, the register of members of the Company

will be closed from Thursday, 17 May 2018 to Wednesday, 23 May 2018, both dates inclusive, during which period

no transfer of shares will be registered. In order to be eligible to attend and vote at the Annual General Meeting,

unregistered holders of shares of the Company shall ensure that all transfer documents accompanied by the relevant

share certificates must be lodged with the Company’s share registrar in Hong Kong, Computershare Hong Kong

Investor Services Limited, at Shops 1712–1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Hong Kong

for registration not later than 4:30 p.m. on Wednesday, 16 May 2018.

* For identification purpose only
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