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NOTICE OF SPECIAL GENERAL MEETING
NOTICE IS HEREBY GIVEN that a special general meeting (the “Meeting”) of
Applied Development Holdings Limited (the “Company”) will be held at Kennedy Room,
Level 7, Conrad Hong Kong, Pacific Place, 88 Queensway, Hong Kong on 22 May 2013 at 9:30
a.m., for the purpose of considering and, if thought fit, passing, with or without modifications,
the following resolution as an ordinary resolution of the Company:
ORDINARY RESOLUTION
“THAT:
(a)

the subscription agreement dated 16 April 2013 (the “Subscription Agreement”)
entered into between the Company as the issuer and Mr. Raymond Hung Kin Sang
(“Mr. Hung”) as the subscriber in relation to the issue of convertible bonds in the
principal amount of HK$31,080,000 (the “Convertible Bonds”) by the Company to
Mr. Hung (details relating to the Subscription Agreement are set out in the circular
of the Company dated 6 May 2013 and a copy of the Subscription Agreement
marked “A” and signed by the chairman of the Meeting for identification purpose
having been produced to the Meeting), and the transactions contemplated thereunder
be and are hereby approved, confirmed and ratified;

(b)

the creation and issue of the Convertible Bonds pursuant to the Subscription
Agreement be and are hereby approved;

(c)

the directors of the Company (the “Directors”) be and are hereby granted a specific
mandate to allot and issue ordinary shares of HK$0.01 each in the share capital of
the Company (the “Conversion Shares”) at an initial conversion price of HK$0.21
per Conversion Share (subject to adjustments) upon an exercise of the conversion
rights attaching to the Convertible Bonds in accordance with the terms and
conditions of the Convertible Bonds; and
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(d)

the Directors be and are hereby authorized to exercise all the powers of the
Company and take all steps as might in their opinion be desirable, necessary or
expedient to give effect to or in connection with the Subscription Agreement
including without limitation to:
(i)

the execution, amendment, delivery, submission and/or implementation of any
further documents or agreements in relation to the Subscription Agreement, the
issue of the Convertible Bonds and the issue and allotment of the Conversion
Shares; and

(ii) the taking of all necessary actions to implement the transactions contemplated
under the Subscription Agreement.”
By order of the Board
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Hung Kai Mau, Marcus
Chairman
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Notes:
1.

Any member of the Company entitled to attend and vote at the above meeting is entitled to appoint another
person as his proxy to attend and vote instead of him. A proxy need not be a member of the Company. A
member who is the holder of two or more shares of the Company may appoint more than one proxy to represent
him and vote on his behalf.

2.

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 such power or authority, must be deposited at the principal place of business
of the Company at Units 3402-3, 34/F, China Merchants Tower, Shun Tak Centre, 168-200 Connaught Road
Central, Hong Kong not less than 48 hours before the time appointed for the holding of the special general
meeting or any adjourned meeting thereof. Delivery of the form of proxy will not preclude any member of the
Company from attending and voting in person on any or all resolutions on which he is entitled to vote at the
meeting and in such event, any vote cast by his proxy on the same resolution will be null and void.

3.

Where there are joint holders of any share, any one of such joint holders may vote at any meeting, either in
person or by proxy, in respect of such share as if he were solely entitled thereto; but if more than one of such
joint holders are present at any meeting, the vote of the senior who tenders a vote, whether in person or by
proxy, shall be accepted to the exclusion of the votes of the other jointholders, and for this purpose seniority
shall be determined by the order in which the names stand in the register of members of the Company in respect
of the joint holding.

4.

The instrument appointing a proxy shall be in writing under the hand of the appointor or of his attorney duly
authorised in writing, or if the appointor is a corporation, either under its seal or under the hand of an officer,
attorney or other person duly authorised to sign the same.

5.

A form of proxy for use at the meeting is enclosed.

6.

The register of members of the Company will be closed from Tuesday, 21 May 2013 to Wednesday, 22 May
2013 (both days inclusive), during which period no transfer of shares will be registered. In order to be eligible
to attend the Meeting, all transfer forms accompanied by the relevant share certificates must be lodged with
the Company’s share registrar, Computershare Hong Kong Investor Services Limited at Shops 1712-1716, 17th
Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong for registration no later than 4:30 p.m.
on Monday, 20 May 2013.

7.

No instrument appointing a proxy shall be valid after expiration of twelve months from the date named in it
as the date of its execution, except at an adjourned meeting or on a poll demanded at a meeting or an adjourned
meeting in cases where the meeting was originally held within twelve months from such date.

8.

All resolution will be voted on by way of poll.
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