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The notice convening the annual general meeting of SIM Technology Group Limited to be held at 24th
Floor, Tower 1, Admiralty Centre, 18 Harcourt Road, Admiralty, Hong Kong on Tuesday, 16 June 2020 at
10:00 a.m. is set out on pages AGM-1 to AGM-5 of this circular. Whether or not you are able to attend the
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PRECAUTIONARY MEASURES FOR THE ANNUAL GENERAL MEETING

The Company will implement the following prevention and control measures at the AGM in view of the
coronavirus disease 2019 (“COVID-19”) pandemic, details of which can be found on page 1 of this
circular:

• compulsory temperature checks and health declarations
• wearing of surgical face masks
• no provision of refreshments and no distribution of corporate gift

Any person who does not comply with the precautionary measures may be denied entry into the
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* For identification purposes only

THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

28 April 2020



Page

Precautionary measures for the Annual General Meeting . . . . . . . . . . . . . . . . . . 1

Definitions . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2

Letter from the Board

(I) Introduction . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4

(II) Proposed grant of general mandates to issue and to repurchase Shares . . . 5

(III) Proposed re-election of Directors . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5

(IV) Annual General Meeting . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6

(V) Closure of register of members . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6

(VI) Recommendation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7

(VII) Responsibility statement. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7

Appendix I – Explanatory statement on repurchase of Shares . . . . . . . . . . . 8

Appendix II – Brief biographical background of Directors to be re-elected . . 12

Notice of Annual General Meeting. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . AGM-1

CONTENTS

– i –



In view of the coronavirus disease 2019 (COVID-19) pandemic and recent requirements
for prevention and control of its spread, the Company will implement the following
prevention and control measures at the Annual General Meeting to protect attending
Shareholders, staff and other stakeholders from the risk of infection:

(i) Compulsory body temperature checks will be conducted on every Shareholder,
proxy and other attendee at the entrance of the AGM venue. Any person with a
body temperature of over 37.4 degrees Celsius may be denied entry into the AGM
venue or be required to leave the AGM venue.

(ii) Attendees should wear surgical face masks inside the AGM venue at all times,
and to maintain a safe distance between each other.

(iii) No provision of refreshments and no distribution of corporate gift.

(iv) Each attendee will be asked to complete a health declaration form. Anyone who
responds positively to any of the questions in the health declaration form may be
denied entry into the AGM venue or be required to leave the AGM venue.

To the extent permitted under law, the Company reserves the right to deny entry into
the AGM venue or require any person to leave the AGM venue in order to ensure the health
and safety of the attendees at the AGM.

In the interest of all stakeholders’ health and safety and consistent with recent
guidelines for prevention and control of the coronavirus disease 2019 (COVID-19)
pandemic, the Company reminds all Shareholders that physical attendance in person at the
AGM is not necessary for the purpose of exercising voting rights. As an alternative, by
using proxy forms with voting instructions inserted, Shareholders may appoint the Chairman
of the AGM as their proxy to vote on the relevant resolutions at the AGM instead of
attending the AGM in person. The proxy form is attached to this circular for Shareholders.

If Shareholders choosing not to attend the AGM in person have any questions about the
relevant resolutions, or about the Company or any matters for communication with the
Board, they are welcome to contact the Company at:

Email: karen.chan@sim.com
Tel: 852 2368 6824

If Shareholders have any questions relating to the AGM, please contact Computershare
Hong Kong Investor Services Limited, the Company’s Share Registrar as follows:

Computershare Hong Kong Investor Services Limited
17M Floor, Hopewell Centre
183 Queen’s Road East
Wanchai, Hong Kong
E-mail: hkinfo@computershare.com.hk
Tel: 852 2862 8555
Fax: 852 2865 0990
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In this circular, unless the context otherwise requires, the following expressions have
the following meanings:

“Annual General Meeting” or
“AGM”

the annual general meeting of the Company convened
to be held at 10:00 a.m. on Tuesday, 16 June 2020 at
24th Floor, Tower 1, Admiralty Centre, 18 Harcourt
Road, Admiralty, Hong Kong and any adjournment
thereof (if any), the notice of which is set out on pages
AGM-1 to AGM-5 of this circular

“associate(s)” has the meaning ascribed to it under the Listing Rules

“Board” the board of Directors

“Business Day” any day on which the Stock Exchange is open for the
business of dealing in securities

“Bye-laws” the bye-laws of the Company, as amended from time to
time

“close associate(s)” has the meaning ascribed to it under the Listing Rules

“Companies Act” the Companies Act 1981 of Bermuda (as amended)

“Company” SIM Technology Group Limited, a company
incorporated in Bermuda with limited liability and the
Shares of which are listed on the Main Board of the
Stock Exchange

“core connected person(s)” has the meaning ascribed to it under the Listing Rules

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

“Group” the Company and its subsidiaries from time to time and
“member(s) of the Group” shall be construed
accordingly

“Hong Kong” the Hong Kong Special Administrative Region of the
PRC

“Latest Practicable Date” 22 April 2020, being the latest practicable date prior to
the printing of this circular for ascertaining certain
information contained herein

“Listing Rules” the Rules Governing the Listing of Securities on the
Stock Exchange

DEFINITIONS
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“PRC” the People’s Republic of China which for the purpose
of this circular, excludes Hong Kong, the Macau
Special Administrative Region of the People’s Republic
of China and Taiwan

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

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

“Stock Exchange” The Stock Exchange of Hong Kong Limited

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

“RMB” Renminbi, the lawful currency of the PRC

“%” per cent.

DEFINITIONS
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To the Shareholder

Dear Sir or Madam,

PROPOSED GRANT OF GENERAL MANDATES
TO ISSUE AND TO REPURCHASE SHARES;

AND
PROPOSED RE-ELECTION OF DIRECTORS

(I) INTRODUCTION

The purpose of this circular is to provide you with information regarding the
resolutions to be proposed at the Annual General Meeting to be held on Tuesday, 16 June
2020 at 24th Floor, Tower 1, Admiralty Centre, 18 Harcourt Road, Admiralty, Hong Kong,
the notice of which (“Notice of the Annual General Meeting”) is set out on pages AGM-1
to AGM-5 of this circular. These proposed resolutions include, among others, the ordinary
resolutions to (i) grant the Directors general mandates to allot, issue and deal with Shares
and repurchase issued Shares and, subject to the passing of the resolutions approving the
grant of the aforesaid general mandates, to extend the general mandate to allot, issue and

* For identification purposes only
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deal with additional Shares by an amount not exceeding the number of Shares purchased by
the Company under the authority to repurchase; and (ii) re-elect the Directors who are due
to retire at the Annual General Meeting.

(II) PROPOSED GRANT OF GENERAL MANDATES TO ISSUE AND TO
REPURCHASE SHARES

At the Annual General Meeting, an ordinary resolution will be proposed in the terms
set out in Resolution 4A of the Notice of the Annual General Meeting to renew the general
and unconditional mandate to authorise the Directors to allot, issue and otherwise deal with
new Shares of up to 20 per cent. (20%) of the number of issued shares of the Company as
at the date of passing the resolution with effect from the expiry of the current general
mandate to issue Shares granted to the Directors at the annual general meeting of the
Company held on 6 June 2019 (“Issue Mandate”). As at the Latest Practicable Date, a total
of 2,421,930,300 Shares were in issue. Subject to the passing of the proposed resolution
granting the Issue Mandate to the Directors and on the basis that no Shares will be issued or
repurchased by the Company prior to the Annual General Meeting, the Company will be
allowed under the Issue Mandate to issue a maximum of 484,386,060 Shares.

At the Annual General Meeting, an ordinary resolution will be proposed in the terms
set out in Resolution 4B of the Notice of the Annual General Meeting to renew the general
mandate to authorise the Directors to exercise the powers of the Company to repurchase
Shares up to a limit of 10 per cent. (10%) of the number of issued shares of the Company as
at the date of passing the resolution (“Repurchase Mandate”).

In addition, if the resolutions approving the Issue Mandate and the Repurchase
Mandate are passed, an ordinary resolution in the terms set out in Resolution 4C of the
Notice of the Annual General Meeting will be proposed to authorise the Directors to allot,
issue and otherwise deal with further Shares up to an amount equal to the aggregate number
of the Shares repurchased under the Repurchase Mandate (“Extension Mandate”).

An explanatory statement as required under the Listing Rules giving information
regarding the Repurchase Mandate is set out in Appendix I to this circular.

(III) PROPOSED RE-ELECTION OF DIRECTORS

In accordance with bye-law 87 of the Bye-laws, at the Annual General Meeting, each
of Ms Yeung Man Ying (an executive Director), Ms Tang Rongrong (an executive Director)
and Mr Wu Zhe (an independent non-executive Director) will retire from office by rotation
and, being eligible, will offer himself/herself for re-election.

Details of the Directors who are proposed to be re-elected at the Annual General
Meeting are set out in Appendix II to this circular.

LETTER FROM THE BOARD
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(IV) ANNUAL GENERAL MEETING

Pursuant to Rule 13.39(4) of the Listing Rules, any vote of shareholders at a general
meeting must be taken by poll. Therefore, all the resolutions put to the vote at the Annual
General Meeting will be taken by way of poll. The chairman of the Annual General Meeting
will explain the procedures for conducting a poll at the commencement of the Annual
General Meeting. To the best of the Directors’ knowledge, information and belief, none of
the Shareholders is required to abstain from voting for the resolutions to be proposed at the
Annual General Meeting.

After the conclusion of the Annual General Meeting, the poll results will be published
on the website of the Stock Exchange at www.hkexnews.hk and the website of the Company
at www.sim.com.

The notice convening the Annual General Meeting to be held at 24th Floor, Tower 1,
Admiralty Centre, 18 Harcourt Road, Admiralty, Hong Kong on Tuesday, 16 June 2020 at
10:00 a.m. is set out on pages AGM-1 to AGM-5 of this circular. Whether or not you are
able to attend the Annual General Meeting in person, you are requested to complete the form
of proxy accompanying the Notice of the Annual General Meeting in accordance with the
instructions printed thereon and return it to the Company’s registered office in Hong Kong
at Unit 1206, 12th Floor, Billion Trade Centre, 31 Hung To Road, Kwun Tong, Hong Kong
by 10:00 a.m., on Sunday, 14 June 2020 or not less than 48 hours before the time appointed
for holding any adjourned Annual General Meeting. Completion and return of the form of
proxy shall not preclude you from attending and voting in person at the Annual General
Meeting or (any adjournment thereof) should you so wish.

(V) CLOSURE OF REGISTER OF MEMBERS

For determining Shareholders’ right to attend and vote at the Annual General Meeting:

Closure dates of register of Shareholders
(both days inclusive) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 11 June 2020 (Thursday)

to 16 June 2020 (Tuesday)

Latest time to lodge transfers . . . . . . . . . . . . 4:30 p.m. on 10 June 2020 (Wednesday)

Record date . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 16 June 2020 (Tuesday)

Annual General Meeting . . . . . . . . . . . . . . . . . . . . . . . . . . . . 16 June 2020 (Tuesday)

LETTER FROM THE BOARD
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During the period of the closure of register of Shareholders, no share transfers will be
registered. For registration, all transfer documents accompanied by the relevant share
certificates, must be lodged with the Company’s branch share registrar and transfer office in
Hong Kong, Computershare Hong Kong Investor Services Limited, Shops 1712-16, 17th
Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong before the relevant
latest time to lodge transfers.

(VI) RECOMMENDATION

The Directors believe that all the ordinary resolutions in respect of, among others, the
granting of the Issue Mandate, the Repurchase Mandate, the Extension Mandate and the
re-election of Directors, as set out in the Notice of the Annual General Meeting, are in the
best interests of the Company and its shareholders as a whole. Accordingly, the Directors
recommend you to vote in favour of all the ordinary resolutions to be proposed at the
Annual General Meeting.

(VII) RESPONSIBILITY STATEMENT

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

Yours faithfully,
For and on behalf of the Board

SIM Technology Group Limited
Yeung Man Ying

Chairman

LETTER FROM THE BOARD
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The following is the explanatory statement required to be sent to the Shareholders
under Rule 10.06(1)(b) of the Listing Rules to provide requisite information for the
Shareholders to make an informed decision whether to vote for or against the resolution to
approve the Repurchase Mandate.

1. Share capital

As at the Latest Practicable Date, the issued share capital of the Company comprised
2,421,930,300 Shares. Subject to the approval of the Repurchase Mandate and on the basis
that no further Shares are issued or repurchased prior to the passing of the relevant
resolution at the Annual General Meeting, the Company will be allowed under the
Repurchase Mandate to repurchase a maximum of 242,193,030 Shares.

2. Reasons for repurchases

The Directors believe that the Repurchase Mandate is in the best interests of the
Company and its shareholders as a whole. Such repurchase may, depending on market
conditions and funding arrangements at the time of repurchase, lead to an enhancement of
the net asset value and/or earnings per Share and will only be made when the Directors
believe that such repurchase will benefit the Company and its shareholders as a whole.

3. Funding of repurchases

In repurchasing Shares, the Company may only apply funds legally available for such
purpose in accordance with its memorandum of association and Bye-laws and the applicable
laws of Bermuda. A listed company may not repurchase its own shares on the Main Board
of the Stock Exchange for a consideration other than cash or for settlement otherwise than
in accordance with the trading rules of the Stock Exchange. Bermuda law provides that the
amount to be paid in connection with a Share repurchase may only be paid out of the capital
paid up on the relevant purchased Shares or out of the funds of the Company which would
otherwise be available for dividend or distribution or out of the proceeds of a fresh issue of
Shares made for the purpose. The amount of premium payable on a repurchase may only be
paid out of either the funds of the Company that would otherwise be available for dividend
or distribution or out of the share premium account of the Company. It is envisaged that the
funds required for any repurchase under the Repurchase Mandate would be derived from
such sources.

There might be a material adverse impact on the working capital or gearing position of
the Company as compared with the position disclosed in the audited accounts of the
Company for the year ended 31 December 2019 in the event that the repurchase of Shares
under the Repurchase Mandate were to be carried out in full at any time during the proposed
repurchase period. However, the Directors do not propose to exercise the Repurchase
Mandate to such extent as would, in the circumstances, have a material adverse effect on the
working capital requirements of the Company or the gearing levels which in the opinion of
the Directors are from time to time appropriate for the Company.

APPENDIX I EXPLANATORY STATEMENT ON REPURCHASE OF SHARES
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4. Share prices

The highest and lowest prices at which the Shares have been traded on the Stock
Exchange during each of the twelve months preceding the Latest Practicable Date were as
follows:

Price per share
Month Highest Lowest

HK$ HK$

2019
April 0.340 0.290
May 0.340 0.290
June 0.355 0.300
July 0.315 0.295
August 0.300 0.225
September 0.244 0.223
October 0.270 0.216
November 0.300 0.235
December 0.270 0.245

2020
January 0.290 0.233
February 0.265 0.228
March 0.245 0.178
April (up to the Latest Practicable Date) 0.227 0.177

5. Undertaking and disclosure of interests

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

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

No core connected person of the Company has notified the Company that he/she/it has
a present intention to sell Shares to the Company or its subsidiaries and no such person has
undertaken not to do so, in the event that the Repurchase Mandate is approved by the
Shareholders.

6. Hong Kong Code on Takeovers and Mergers

If on the exercise of the power to repurchase Shares pursuant to the Repurchase
Mandate, a shareholder’s proportionate interest in the voting rights of the Company
increases, such increase will be treated as an acquisition for the purposes of Rule 32 of the
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Hong Kong Code on Takeovers and Mergers (“Takeovers Code”). As a result, a shareholder
or 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 Rule 26 of the
Takeovers Code.

As at the Latest Practicable Date, to the best of the knowledge and belief of the
Directors, the shareholding of Info Dynasty Group Limited, Simcom Limited and
Intellipower Investments Limited, Ms Yeung Man Ying, Mr Wong Cho Tung, Mr Wong Hei,
Simon and Mr Wong Sun (together, the “Concert Group”) were as follows:

Name of shareholder
Number of

Shares

% to the
Company’s

issued shares
as at the

Latest
Practicable

Date

% to the
Company’s

issued shares
(assuming the

Repurchase
Mandate is

exercised in
full)

Info Dynasty Group Limited
(Note 1) 734,857,000 30.34% 33.71%

Intellipower Investments
Limited (Note 2) 454,227,000 18.75% 20.83%

Simcom Limited (Note 3) 20,000,000 0.83% 0.92%
Mr Wong Cho Tung and

Ms Yeung Man Ying 3,098,000 0.13% 0.14%
Ms Yeung Man Ying 320,000 0.01% 0.01%

Total 1,212,502,000 50.06% 55.61%

Notes:

1. Each of Ms Yeung Man Ying, Mr Wong Cho Tung, Mr Wong Hei, Simon and Mr Wong Sun owns
49.95%, 49.95%, 0.05% and 0.05% of the issued shares of Info Dynasty Group Limited respectively.

2. Each of Ms Yeung Man Ying, Mr Wong Cho Tung, Mr Wong Hei, Simon and Mr Wong Sun owns
25% of the issued shares of Intellipower Investments Limited respectively.

3. Simcom Limited (“Simcom (BVI)”) is wholly-owned by Mr Wong Cho Tung.

As illustrated above, in the event that the Directors exercise the Repurchase Mandate
and the aggregate number of issued shares in which the Concert Group is interested remains
unchanged, the Concert Group may become obliged to make a mandatory offer under Rule
26 of the Takeovers Code with reference to the lowest percentage holding of the Concert
Group in the 12-month period ending on the date of the repurchase.

Save as aforesaid, the Directors are not aware of any consequences which may arise
under the Takeovers Code as a result of any repurchases made under the Repurchase
Mandate.

APPENDIX I EXPLANATORY STATEMENT ON REPURCHASE OF SHARES

– 10 –



7. Share repurchases made by the Company

During the six months preceding the Latest Practicable Date, the Company has
repurchased Shares on the Stock Exchange, details of which are as follows:

Date of repurchase
Number of shares

repurchased
Price per share

Highest Lowest
HK$ HK$

22 October 2019 2,000,000 0.237 0.233
23 October 2019 1,548,000 0.242 0.238
25 October 2019 1,414,000 0.248 0.242
28 October 2019 1,324,000 0.250 0.247
29 October 2019 1,458,000 0.255 0.250
31 October 2019 1,026,000 0.265 0.265
4 November 2019 1,110,000 0.270 0.265
5 November 2019 1,152,000 0.275 0.275
6 November 2019 744,000 0.280 0.275
7 November 2019 510,000 0.285 0.280
12 November 2019 8,372,000 0.295 0.275
6 January 2020 1,084,000 0.265 0.265
13 January 2020 1,380,000 0.280 0.270
14 January 2020 2,202,000 0.285 0.280
17 January 2020 4,128,000 0.280 0.270
14 April 2020 2,448,000 0.202 0.198
15 April 2020 612,000 0.205 0.203
16 April 2020 1,912,000 0.208 0.205
21 April 2020 1,560,000 0.220 0.213

Save as disclosed above, the Company had not repurchased any Shares, whether on the
Stock Exchange or otherwise, in the six months preceding the Latest Practicable Date.
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The biographical details of the Directors proposed to be re-elected at the Annual
General Meeting are set out as follows:

Ms Yeung Man Ying (“Mrs Wong”), aged 75, is the chairman and an executive
Director of the Company, and a director of Sunrise Electronic Industry Limited, a
wholly-owned subsidiary of the Company. Mrs Wong is responsible for developing direction
and strategies of the Group. Mrs Wong together with her spouse, Mr Wong Cho Tung (“Mr
Wong”), an executive Director, were the founders of the Company. Over the years, Mrs
Wong and Mr Wong had established a number of companies which engaged in the
electronics and telecommunications business including Shanghai Sunrise Simcom Ltd.
(“Shanghai Sunrise Simcom”), one of the Group’s main operating subsidiary which was
established in November 1993. Mrs Wong has over 20 years of operational and management
experience in the electronics and telecommunications industry. Mrs Wong lectured at the
Electrical Department of the South China University of Technology in 1977. Mrs Wong has
been a guest professor at Tongji University since 2003. Mrs Wong graduated in 1968 from
the Beijing University of Aeronautics and Astronautics (currently known as Beihang
University), specialising in electrical engineering. As at the Latest Practicable Date, Mrs
Wong did not hold any directorship in other listed companies during the last three years and
did not hold any other major appointments and qualifications. Mrs Wong is the spouse of Mr
Wong.

Save as disclosed above, Mrs Wong does not have any relationship with any Directors,
senior management or substantial or controlling shareholders of the Company.

As at the Latest Practicable Date, Mrs Wong was interested in 738,275,000 Shares
within the meaning of Part XV of the Securities and Futures Ordinance (“SFO”). Save as
disclosed, Mrs Wong did not have any interest in the Shares within the meaning of the SFO
as at the Latest Practicable Date. Pursuant to the service agreement entered into between
Mrs Wong and the Company, Mrs Wong is entitled to a fixed salary of HK$1 per annum
which was reviewed and approved by the remuneration committee of the Company
(“Remuneration Committee”) based on factors including the terms of remuneration as set
out in the service agreement entered into between the Company and Mrs Wong in 2019 and
Mrs Wong’s shareholding interest in the Company. The service agreement also provides that,
subject to the decision of the Remuneration Committee, the Company may also grant to Mrs
Wong options to subscribe for Shares in accordance with the share option schemes adopted
or to be adopted by the Company. Under the service agreement between the Company and
Mrs Wong, Mrs Wong’s appointment is for a term of one year from 31 May 2019, subject to
retirement by rotation and re-election at general meeting of the Company as and when
required under the Bye-laws.

Ms Tang Rongrong (“Ms Tang”), aged 66, is an executive Director, vice president of
the business operation headquarter (located in Shanghai, PRC) of the Group and a director
of Shanghai Sunrise Simcom, Shenyang SIM Real Estate Limited, Shenyang SIM
Technology Limited, Shanghai Mobile Phone Public Testing Platform Co., Ltd. and Shanghai
SIM Technology Limited. Ms Tang has nearly 20 years of experience in human resources
management, administration and corporate operation. Prior to joining the Group in 1995, Ms
Tang was a physician of 江西省贛州市第一人民醫院 (unofficial English translation being
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Jiangxi Ganzhou First People’s Hospital) and the head of technology and deputy chief
physician of 南昌市計劃生育指導所 (unofficial English translation being Nanchang Birth
Planning Institute). Since then, Ms Tang has served as the manager and deputy general
manager of the personnel and administration department of Shanghai Sunrise Simcom. Ms
Tang graduated from 贛南醫學專科學校 (unofficial English translation being Gannan Medical
College) in 1978. As at the Latest Practicable Date, Ms Tang did not hold any directorship
in any other listed public companies during the last three years and did not hold any other
major appointments and qualifications. Ms Tang does not have any relationship with any
other Directors, senior management or substantial or controlling shareholders of the
Company.

As at the Latest Practicable Date, Ms Tang was not interested in any Shares within the
meaning of Part XV of the SFO. Pursuant to the service agreement entered into between Ms
Tang and the Company in respect of her appointment as an executive Director, Ms Tang is
entitled to (i) a fixed salary of RMB300,000 per annum, which is subject to annual review
by the Remuneration Committee; (ii) a discretionary bonus as determined by the
Remuneration Committee by reference to the performance of the Group and Ms Tang, and
(iii) subject to the decision of the Remuneration Committee, the Company may also grant to
Ms Tang options to subscribe for Shares in accordance with the share options schemes
adopted or to be adopted by the Company. The emolument of Ms Tang is determined by
reference to the level of remuneration package normally granted to senior executives in the
industry of comparable caliber and job responsibilities. Under the service agreement between
Ms Tang and the Company, Ms Tang’s appointment is for a term of one year from 31 May
2019, subject to retirement by rotation and re-election at general meeting of the Company as
and when required under the Bye-laws.

Mr Wu Zhe (“Mr Wu”), aged 63, is an independent non-executive Director (appointed
on 18 April 2017). Mr Wu has been the professor at Beihang University in the PRC since
October 1993 and the deputy principal at Dongguan University of Technology in the PRC
since 2015. During the period from May 1991 to October 1993, Mr Wu was the lecturer and
the associate professor in aircraft design of Beihang University. From 1997 to 2004, he was
the deputy principal of Beihang University. He obtained a bachelor’s degree in Wuhan
Institute of Construction* （武漢建材學院） (currently known as Wuhan University of
Technology) in 1982, a doctoral degree from Harbin Institute of Architecture*（哈爾濱建工學
院） (currently known as Harbin Institute of Technology) in 1988 and a postdoctoral
certificate from Northwestern Polytechnical University in 1991 in the PRC. Save as
disclosed above, Mr Wu has not held any directorship in any other public companies the
securities of which are listed on any securities market in Hong Kong or overseas during the
last three years. He does not have any relationship with any Director, senior management,
substantial or controlling shareholders of the Company.

As at the Latest Practicable Date, Mr Wu was not interested in any Shares within the
meaning of Part XV of the SFO. Pursuant to the letter of appointment made between Mr Wu
and the Company, Mr Wu has been appointed for a term of one year commencing from 25
January 2020, subject to retirement by rotation and re-election at general meetings of the
Company as and when required under the Bye-laws. Mr Wu is entitled to an annual

* For identification purposes only
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director’s fee of US$20,000, which was determined with reference to his background,
experience, qualifications, duties and responsibilities with the Group and the prevailing
market conditions.

Mr Wu, being an independent non-executive Director eligible for re-election at the
Annual General Meeting, has made a confirmation of independence pursuant to Rule 3.13 of
the Listing Rules. The Company is of the view that Mr Wu meets the independence
guidelines set out in Rule 3.13 of the Listing Rules and is independent in accordance with
the terms of the guidelines.

Each of Mrs Wong, Ms Tang and Mr Wu has confirmed to the board of Directors that
the details set out in paragraphs (h) to (v) of Rule 13.51(2) of the Listing Rules are not
relevant to him or her and therefore no information needs to be disclosed by any of them in
relation to those paragraphs. Each of Mrs Wong, Ms Tang and Mr Wu has further confirmed
to the board of Directors that save as disclosed above, there is no other matter that needs to
be brought to the Shareholders’ attention in relation to their re-election as Directors and
there is no other information which is discloseable pursuant to any of the requirements set
out in Rule 13.51(2) of the Listing Rules.

APPENDIX II BRIEF BIOGRAPHICAL BACKGROUND
OF DIRECTORS TO BE RE-ELECTED

– 14 –



SIM Technology Group Limited
晨訊科技集團有限公司 *

(Incorporated in Bermuda with limited liability)
(Stock Code: 2000)

NOTICE IS HEREBY GIVEN that the annual general meeting of SIM Technology
Group Limited (“Company”) will be held at 24th Floor, Tower 1, Admiralty Centre, 18
Harcourt Road, Admiralty, Hong Kong on Tuesday, 16 June 2020 at 10:00 a.m. for the
following purposes:

ORDINARY RESOLUTIONS

1. To receive and adopt the audited consolidated financial statements of the
Company and the reports of the directors and the auditors for the year ended 31
December 2019.

2. (a) To re-elect Ms Yeung Man Ying as a director of the Company (“Director”).

(b) To re-elect Ms Tang Rongrong as a Director.

(c) To re-elect Mr Wu Zhe as a Director.

(d) To authorise the board of Directors to fix the Directors’ remuneration.

3. To re-appoint Messrs. Deloitte Touche Tohmatsu as the auditors of the Company
and to authorise the board of Directors to fix their remuneration.

4. To consider and, if thought fit, pass the following resolutions as ordinary
resolutions:

A. “THAT:

(a) subject to paragraph (c) below, pursuant to the Rules Governing the
Listing of Securities on The Stock Exchange of Hong Kong Limited
(“Listing Rules”), the exercise by the Directors during the Relevant
Period (as hereinafter defined) of all the powers of the Company to
allot, issue and deal with unissued shares in the capital of the Company
or securities convertible into shares of the Company (“Shares”) or
options, warrants, or similar right to subscribe for any shares or
convertible securities of the Company and to make or grant offers,
agreements and options, including bonds, warrants and debentures and

* For identification purposes only
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any other securities which carry rights to subscribe for or are
convertible into Shares which would or might require the exercise of
such powers be and is hereby generally and unconditionally approved;

(b) the approval in paragraph (a) above shall be in addition to any other
authorisation given to the Directors and shall authorise the Directors
during the Relevant Period (as hereinafter defined) to make or grant
offers, agreements and options, including bonds, warrants and
debentures and any other securities which carry rights to subscribe for
or are convertible into Shares, which would or might require the Shares
to be issued, allotted or disposed of, whether during the continuance of
or after the end of the Relevant Period (as hereinafter defined);

(c) the aggregate number of securities allotted and issued or agreed
conditionally or unconditionally to be allotted and issued (whether
pursuant to options or otherwise) by the Directors pursuant to the
approval in paragraph (a) above, otherwise than any allotment and issue
of the Shares (i) pursuant to a Rights Issue (as hereinafter defined); or
(ii) on the exercise of the subscription or conversion rights attaching to
any warrants or any securities which are convertible into Shares which
may be issued by the Company from time to time; or (iii) on the
exercise of any options granted under the share option schemes or
similar arrangement of the Company adopted from time to time in
accordance with the Listing Rules; or (iv) in lieu of the whole or part
of a dividend on Shares in accordance with the bye-laws of the
Company, shall not exceed the aggregate of: (aa) 20 per cent. (20%) of
the number of the issued shares of the Company as at the date of
passing this resolution; and (bb) (if the Directors are so authorised by a
separate ordinary resolution of the shareholders of the Company) the
aggregate number of the issued shares of the Company which may be
repurchased by the Company subsequent to the passing of this
resolution (up to a maximum equivalent to 10% of the number of the
issued shares of the Company on the date of the passing of this
resolution); and the said approval shall be limited accordingly;

(d) if, after the passing of this resolution, the Company conducts a share
consolidation or subdivision, the number of Shares subject to the limit
set out in paragraph (c) above shall be adjusted to the effect that the
number of Shares subject to the limit set out in paragraph (c) above as
a percentage of the total number of issued Shares at the date
immediately before and after such consolidation or subdivision shall be
the same; and
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(e) 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 any applicable law or the
bye-laws of the Company to be held; or

(iii) the passing of an ordinary resolution by shareholders of the
Company in general meeting revoking or varying the authority
given to the Directors by this resolution.

“Rights Issue” means an offer of Shares, or offer or issue of warrants,
options or other securities giving rights to subscribe for Shares open for
a period fixed by the Directors to holders of Shares whose names
appear on the register of members of the Company on a fixed record
date in proportion to their then holdings of such Shares as at that date
(subject to such exclusions or other arrangements as the Directors may
deem necessary or expedient in relation to fractional entitlements or
having regard to any restrictions or obligations, or the expense and
delay in determining the extent of any restrictions or obligations, under
the laws of, or the requirements of any recognised regulatory body or
any stock exchange in, any territory outside Hong Kong which are
applicable to the Company).”

B. “THAT:

(a) subject to paragraph (b) below, the exercise by the Directors during the
Relevant Period (for the purpose of this resolution, “Relevant Period”
shall have the same meaning as assigned to it under the resolution set
out in paragraph 4A of the notice convening this meeting) of all the
powers of the Company to repurchase Shares on The Stock Exchange
of Hong Kong Limited (“Stock Exchange”) or on any other stock
exchange on which the securities of the Company may be listed and
which is recognised by the Securities and Futures Commission and the
Stock Exchange under the Code on Share Buy-backs for this purpose,
subject to and in accordance with all applicable laws and/or the
requirements of the Stock Exchange or of any other stock exchange as
amended from time to time, be and is hereby generally and
unconditionally approved;
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(b) the aggregate number of Shares to be repurchased by the Company
pursuant to the approval in paragraph (a) above during the Relevant
Period shall not exceed 10 per cent. (10%) of the number of issued
shares of the Company as at the date of passing this resolution and the
said approval shall be limited accordingly; and

(c) if, after the passing of this resolution, the Company conducts a share
consolidation or subdivision, the number of Shares subject to the limit
set out in paragraph (b) above shall be adjusted to the effect that the
number of Shares subject to the limit set out in paragraph (b) above as
a percentage of the total number of issued Shares at the date
immediately before and after such consolidation or subdivision shall be
the same.”

C. “THAT conditional on the passing of the resolutions set out in paragraphs
4A and 4B of the notice convening this meeting, the general mandate
granted to the Directors to exercise the powers of the Company to allot,
issue and deal with additional Shares pursuant to the resolution set out in
paragraph 4A of the notice convening this meeting be and is hereby extended
by the addition to the aggregate number of securities of the Company which
may be allotted or agreed conditionally or unconditionally to be allotted by
the Directors pursuant to such general mandate of an amount representing
the aggregate number of Shares of the Company repurchased by the
Company under the authority granted pursuant to the resolution set out in
paragraph 4B of the notice convening this meeting, provided that such
extended amount shall not exceed 10 per cent. (10%) of the number of
issued shares of the Company as at the date of passing this resolution.”

By order of the board of Directors
SIM Technology Group Limited

Wong Cho Tung
Director

28 April 2020

Bermuda registered office:
Clarendon House
2 Church Street
Hamilton HM 11
Bermuda

Hong Kong registered office:
Unit 1206, 12th Floor
Billion Trade Centre
31 Hung To Road
Kwun Tong
Hong Kong

As at the date of this notice, the executive Directors are Ms Yeung Man Ying,
Mr Wong Cho Tung, Ms Tang Rongrong and Mr Liu Jun and the independent non-executive
Directors are Mr Liu Hing Hung, Mr Wang Tianmiao and Mr Wu Zhe.

NOTICE OF ANNUAL GENERAL MEETING

– AGM-4 –



Notes:

1. Any member of the Company holding two or more Shares entitled to attend and vote at the above meeting
is entitled to appoint one or more proxies to attend and, subject to the provisions of the bye-laws of the
Company, vote in his stead. A proxy needs not be a member of the Company.

2. In the case of joint holders of a Share, any one of such joint holders may vote, either in person or by
proxy, in respect of such Share as if he/she/it was solely entitled thereto; but if more than one of such joint
holders are present at the above meeting, the vote of the person, whether attending in person or by proxy,
whose name stands first on the register of members of the Company in respect of such Share shall be
accepted to the exclusion of the vote(s) of the other joint holder(s).

3. To be valid, a form of proxy, together with the power of attorney or other authority, if any, under which it
is signed, or a certified copy of such power or authority must be deposited at the Company’s registered
office in Hong Kong at Unit 1206, 12th Floor, Billion Trade Centre, 31 Hung To Road, Kwun Tong, Hong
Kong by 10:00 a.m., on Sunday, 14 June 2020 or not less than 48 hours before the time appointed for
holding of any adjourned meeting. Completion and return of the form of proxy will not preclude any
member from attending and voting at the above meeting (or any adjournment thereof) in person.

4. To ascertain the right to attend the above meeting, register of members of the Company will be closed from
Thursday, 11 June 2020 to Tuesday, 16 June 2020 (both days inclusive) during which period no transfer of
Shares will be registered. In order to qualify for the attendance at the above meeting, all properly
completed transfer forms accompanied by the relevant share certificates must be lodged with the Company’s
branch registrar and transfer office in Hong Kong, Computershare Hong Kong Investor Services Limited at
Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong not later
than 4:30 p.m. on Wednesday, 10 June 2020.

5. In relation to the proposed resolution numbered 4B above, the Directors wish to state that they will exercise
the powers conferred thereby to repurchase the securities of the Company in circumstances which they
deem appropriate for the benefit of the shareholders of the Company. An explanatory statement containing
the information necessary to enable the shareholders of the Company to make an informed decision to vote
on the proposed resolution as required by the Listing Rules is set out in Appendix I to the circular
despatched to the shareholders of the Company on the date hereof.

6. On 28 March 2020, the Government of Hong Kong SAR promulgated a new regulation to prohibit group
gatherings with more than four people in public places (“Measures”), and the Measures are subject to
adjustments according to the latest developments of the coronavirus disease 2019 (COVID-19) pandemic.
Since the proceeding of the Annual General Meeting as convened herein may or may not be affected,
Shareholders are advised to keep themselves abreast of further announcements (if any) made by the
Company which will be posted on the HKEXnews website (www.hkexnews.hk) and the Company’s website
(www.sim.com).
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