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GEM has been positioned as a market designed to accommodate companies to

which a higher investment risk may be attached than other companies listed on the

Stock Exchange. Prospective investors should be aware of the potential risks of

investing in such companies and should make the decision to invest only after due and

careful consideration. The greater risk profile and other characteristics of GEM mean

that it is a market more suited to professional and other sophisticated investors.

Given the emerging nature of companies listed on GEM, there is a risk that

securities traded on GEM may be more susceptible to high market volatility than

securities traded on the Main Board and no assurance is given that there will be a liquid

market in the securities traded on GEM.
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In this circular, unless the context otherwise requires, the following expressions shall have

the following meanings:

“AGM” the annual general meeting of the Company to be held
at Room 1602, 16/F, AXA Centre, 151 Gloucester
Road, Wanchai, Hong Kong on Monday, 23 June 2014
at 9:30 a.m., to consider and, if appropriate, to
approve the resolutions contained in the notice of the
meeting which is set out on pages 17 to 22 of this
circular, or any adjournment thereof;

“Articles of Association” the articles of association of the Company as amended
and restated from time to time and “Article” shall
mean an article of the Articles of Association;

“Board” the board of Directors;

“Company” Yunbo Digital Synergy Group Limited (雲博產業集團
有限公司), a company incorporated in the Cayman
Islands with limited liability and whose shares are
listed on GEM;

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

“Extended Mandate” a general mandate to add the aggregate number of
Shares repurchased by the Company under the
Repurchase Mandate to the Issue Mandate, subject to
a maximum of 10% of the issued share capital of the
Company as at the date of passing of the ordinary
resolution granting such mandate;

“GEM” the Growth Enterprise Market of the Stock Exchange;

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

“General Mandates” the Issue Mandate, the Repurchase Mandate and the
Extended Mandate;

“Group” the Company and its subsidiaries;

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

“Hong Kong” the Hong Kong Special Administrative Region of the
PRC;
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“Issue Mandate” the general mandate proposed to be granted to the
Directors at the AGM to exercise the power of the
Company to allot, issue and deal with new Shares up
to a maximum of 20% of the aggregate nominal
amount of the issued share capital of the Company as
at the date of passing of the ordinary resolution
granting such mandate;

“Latest Practicable Date” 16 May 2014 being the latest practicable date prior to
the printing of this circular for ascertaining certain
information contained in this circular prior to its
publication;

“PRC” the People’s Republic of China;

“Repurchase Mandate” the general mandate proposed to be granted to the
Directors at the AGM to exercise the power of the
Company to repurchase Shares up to a maximum of
10% of the aggregate nominal amount of the issued
share capital of the Company as at the date of passing
of the ordinary resolution granting such mandate;

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

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

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

“Stock Exchange” The Stock Exchange of Hong Kong Limited;

“Takeovers Code” The Codes on Takeovers and Mergers and Share
Repurchases;

“%” per cent.
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To the Shareholders

Dear Sir or Madam,

PROPOSALS FOR GENERAL MANDATES
TO ISSUE NEW SHARES AND TO REPURCHASE SHARES,

RE-ELECTION OF DIRECTORS,
AMENDMENTS TO THE ARTICLES OF ASSOCIATION

AND
NOTICE OF ANNUAL GENERAL MEETING

1. INTRODUCTION

The purpose of this circular is to provide you with information in respect of the
resolutions to be proposed at the AGM for (i) the grant of the General Mandates to the
Directors; (ii) the re-election of Directors; and (iii) the amendments to the Articles of
Association.
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2. PROPOSED GRANT OF THE GENERAL MANDATES

(a) Issue Mandate and Extended Mandate

At the AGM, ordinary resolutions will be proposed to grant to the Directors a
general and unconditional mandate to exercise the powers of the Company (i) to
allot, issue and deal with Shares not exceeding 20% of the aggregate nominal value
of the share capital of the Company in issue as at the date of passing of the relevant
resolution at the AGM; and (ii) to add the aggregate number of Shares repurchased
by the Company under the Repurchase Mandate to the Issue Mandate, subject to a
maximum of 10% of the issued share capital of the Company as at the date of passing
of the relevant resolution. As at the Latest Practicable Date, a total of 1,356,250,000
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 from the Latest Practicable Date to the date of the
AGM, the Company will be allowed under the Issue Mandate to issue a maximum of
271,250,000 Shares.

(b) Repurchase Mandate

An ordinary resolution will be proposed at the AGM to grant to the Directors
a general and unconditional mandate to exercise all powers of the Company to
repurchase, on the Stock Exchange, or on any other stock exchange on which the
Shares may be listed, Shares not exceeding 10% of the aggregate nominal value of
the share capital of the Company in issue as at the date of passing of the relevant
resolution at the AGM.

In accordance with the requirements of the GEM Listing Rules, an explanatory
statement is set out in Appendix I to this circular containing all the information
reasonably necessary to enable you to make an informed decision on whether to
vote for or against the granting of the Repurchase Mandate.

The General Mandates will expire at the earliest of: (a) the conclusion of the
next annual general meeting of the Company; or (b) at the end of the period within
which the Company is required by the laws of the Cayman Islands or the Articles of
Association to hold its next annual general meeting; or (c) which revoked or varied
by ordinary resolutions of the Shareholders in a general meeting prior to the next
annual general meeting of the Company.

3. PROPOSED RE-ELECTION OF DIRECTORS

Pursuant to Article 84 of the Articles of Association, at each annual general meeting
of the Company, one-third of the Directors for the time being, (or, if their number is not a
multiple of three, the number nearest to but not less than one-third) shall retire from office
by rotation provided that every Director shall be subject to retirement at an annual general
meeting at least once every three years.
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The Directors to retire by rotation shall include (so far as necessary to ascertain the
number of Directors to retire by rotation) any Director who wishes to retire and not to
offer himself for re-election. Any further Directors so to retire shall be those of the other
Directors subject to retirement by rotation who have been longest in office since their last
re-election or appointment and so that as between persons who became or were last
re-elected Directors on the same day those to retire shall (unless they otherwise agree
among themselves) be determined by lot. A retiring Director shall be eligible for
re-election at the relevant general meeting. Accordingly, Mr. Yau Hoi Kin and Dr. Wong
Wing Lit shall retire by rotation, and being eligible, will offer themselves for re-election at
the AGM in accordance with the Articles of Association.

Pursuant to Article 83 of the Articles of Association, any Director appointed by the
Board to fill casual vacancy or as an addition to the existing Board shall hold office only
until the next following annual general meeting of the Company and shall then be eligible
for re-election. References are made to the Company’s announcements dated 4 December
2013, 7 April 2014 and 15 May 2014 regarding the appointment of Mr. Ngan Yu Loong as an
independent non-executive Director with effect from 2 December 2013, Mr. Wang
Chaoyong as an executive Director with effect from 7 April 2014 and Mr. Tse Yee Hin, Tony
as an independent non-executive Director with effect from 15 May 2014. Pursuant to
Article 83 of the Articles of Association, Mr. Wang, Mr. Ngan and Mr. Tse shall retire at the
AGM and, being eligible, will offer themselves for re-election.

Particulars of the above five retiring Directors as required under Rule 17.46A of the
GEM Listing Rules are set out in Appendix II to this circular.

4. PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

At the AGM, a special resolution will be proposed to amend the Articles of
Association to (1) reflect the recent amendments to the GEM Listing Rules relating to
connected transaction requirements and definition of “connected person” and “associate”
and to (2) align with the new Companies Ordinance (Chapter 622 of the Laws of Hong
Kong) (the “New Companies Ordinance”) which came into effect on 3 March 2014.

Details of the proposed amendments to the Articles of Association are set out in
Appendix III to this circular.

5. AGM AND PROXY ARRANGEMENT

The notice of the AGM is set out on pages 17 to 22 of this circular. At the AGM,
resolutions will be proposed to approve, inter alia, the granting of the General Mandate,
the re-election of Directors and the amendments to the Articles of Association.

Pursuant to the GEM Listing Rules, any vote of shareholders at a general meeting
must be taken by poll except for purely procedural or administrative matters.
Accordingly, all the proposed resolutions will be put to vote by way of poll at the AGM.
An announcement on the poll vote results will be made by the Company after the AGM in
the manner prescribed under Rule 17.47(5) of the GEM Listing Rules.
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A form of proxy for use at the AGM is enclosed with this circular and such form of
proxy is also published on the GEM website (www.hkgem.com) and the Company’s
website (www.ybds.com.hk) respectively. Whether or not you are able to attend the AGM,
please complete and sign the form of proxy in accordance with the instructions printed
thereon and return it, 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 to the
Company’s Branch Share Registrar in Hong Kong, Tricor Secretaries Limited at 26th Floor,
Tesbury Centre, 28 Queen’s Road East, Wanchai, Hong Kong as soon as possible but in any
event not less than 48 hours before the time appointed for holding the AGM or any
adjournment thereof. Completion and delivery of the form of proxy will not preclude you
from attending and voting at the AGM or any adjournment thereof if you so wish and in
such event, the proxy form shall be deemed to be revoked.

6. RECOMMENDATION

The Directors consider that the granting of the General Mandates, the re-election of
Directors and the amendments to the Articles of Association are in the best interests of the
Group and the Shareholders as a whole. Accordingly, the Directors recommended the
Shareholders to vote in favour of the relevant resolutions to be proposed at the AGM.

7. GENERAL INFORMATION

Your attention is drawn to the additional information set out in Appendix I
(Explanatory Statement on the Repurchase Mandate), Appendix II (Details of the
Directors proposed to be re-elected at the AGM) and Appendix III (Details of the proposed
amendments to the Articles of Association) to this circular.

8. RESPONSIBILITY STATEMENT

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

Yours faithfully,
By Order of the Board

Yunbo Digital Synergy Group Limited
Yau Hoi Kin

Director
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This Appendix serves as an explanatory statement, as required by the GEM Listing
Rules, to be sent to the Shareholders to enable them to make an informed decision on
whether to vote for or against the ordinary resolution to be proposed at the AGM in
relation to the granting of the Repurchase Mandate.

1. SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company comprised
1,356,250,000 Shares.

Subject to the passing of the ordinary resolution set out in item 6 of the notice of the
AGM in respect of the granting of the Repurchase Mandate and on the basis that the
issued share capital of the Company remains unchanged on the date of the AGM, i.e.
1,356,250,000 Shares, the Directors would be authorized under the Repurchase Mandate to
repurchase, during the period in which the Repurchase Mandate remains in force, an
aggregate nominal amount of Shares not exceeding HK$13,562,500 (equivalent to
135,625,000 Shares), representing 10% of the aggregate nominal amount of the Shares in
issue as at the date of the AGM.

2. REASONS FOR REPURCHASE OF SHARES

The Directors believe that the Repurchase Mandate is in the interests of the
Company and the Shareholders as a whole.

Repurchases of Shares may, depending on market conditions and funding
arrangements at the time, result in an enhancement of the net asset value per Share and/or
earnings per Share. The Directors seek the grant of the Repurchase Mandate to give the
Company the flexibility to do so if and when appropriate. The number of Shares to be
repurchased on any occasion and the price and other terms upon which the same are
repurchased will be decided by the Directors at the relevant time, having regard to the
circumstances then pertaining.

3. FUNDING OF REPURCHASES

In repurchasing Shares, the Company may only apply funds legally available for
such purpose in accordance with its memorandum and Articles of Association and the
applicable laws of the Cayman Islands.

4. IMPACT OF REPURCHASES

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
contained in the annual report of the Company for the year ended 31 March 2014) in the
event that the Repurchase Mandate was to be carried out in full at any time during the
proposed repurchase period.
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However, the Directors do not intend 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.

5. TAKEOVERS CODE

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
Takeovers Code. Accordingly, a Shareholder, or group of Shareholders acting in concert
(within the meaning under the Takeovers Code), 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 for all the Shares not already owned by such Shareholder or group of
Shareholders.

As at the Latest Practicable Date and insofar as the Directors are aware, Happy On
Holdings Limited was the registered owner of 987,888,771 Shares (representing
approximately 72.83% of the total issued Shares). The entire issued share capital of Happy
On Holdings Limited was wholly-owned by Mr. Chan Foo Wing. In the event of that the
Repurchase Mandate is exercised in full, the shareholding of Mr. Chan Foo Wing would be
increased to approximately 80.93% of the total issued share capital of the Company.

The Directors are not aware of any consequences, which may arise under the
Takeovers Code as a result of any repurchases to be made under the Repurchase Mandate.
As at the Latest Practicable Date, so far as is known to the Directors, no Shareholder may
become obliged to make a mandatory offer in accordance with Rule 26 of the Takeovers
Code in the event that the Directors exercise the power in full to repurchase Shares
pursuant to the Repurchase Mandate.

The Directors will exercise the powers conferred by the Repurchase Mandate to
repurchase Shares in circumstances, which they deem appropriate for the benefits of the
Company and the Shareholders as a whole. However the Directors have no present
intention to exercise the Repurchase Mandate to the extent that the number of Shares in
the hands of the public would fall below the prescribed minimum percentage of 25%.

6. GENERAL

None of the Directors or, to the best of their knowledge having made all reasonable
enquiries, any of their respective associates (as defined in the GEM Listing Rules), have
any present intention to sell any Shares to the Company in the event that the grant of the
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 Repurchase Mandate in
accordance with GEM Listing Rules and the applicable laws of the Cayman Islands.

The Company has not been notified by any connected persons (as defined in the
GEM Listing Rules) of the Company that they have a present intention to sell any Shares to
the Company, or that they have undertaken not to sell any Shares held by them to the
Company in the event that the granting of the Repurchase Mandate is approved by the
Shareholders.

7. REPURCHASES OF SHARES MADE BY THE COMPANY

No repurchases of Shares have been made by the Company in the six months
preceding the Latest Practicable Date, whether on the GEM or otherwise.

8. MARKET PRICES OF SHARES

The highest and lowest prices per Share at which the Shares have traded on the GEM
during each of the previous twelve months were as follows:

Month Highest Lowest
HK$ HK$

2013
May 0.35 0.17
June 0.345 0.265
July 0.3 0.245
August 0.56 0.26
September 0.86 0.495
October 0.88 0.78
November 1.02 0.6
December 0.97 0.65

2014
January 0.96 0.81
February 4.6 0.89
March 12.4 3.48
April 18.82 10.50
May (up to the Latest Practicable Date) 16.46 8.48
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Pursuant to the GEM Listing Rules, the details of the Directors who will retire at the
AGM according to the Articles of Association and will be proposed to be re-elected at the
AGM are provided below.

Mr. Wang Chaoyong

Mr. Wang Chaoyong (汪超湧) (“Mr. Wang”), aged 49, was appointed as an executive
Director on 7 April 2014. He is also the founder, chairman and chief executive officer of
China Equity Group, one of the leading private equity and venture capital investment
firms in China. Founded in 1999, the China Equity Group focuses on high-tech, consumer
& retail, media & education, clean tech, and healthcare sectors with over one billion US
dollars of assets under management. Mr. Wang is also chairman of Origo Partner Plc, an
investment fund listed on the London Stock Exchange (LSE: OPP), an independent
director of The 9 Limited, a company listed on NASDAQ (NCTY) and a director of several
private companies in China. He graduated from Huazhong University of Science and
Technology majoring in information management engineering and received his MBA
degree jointly from Tsinghua University and Rutgers University. He has over 27 years of
working experience in the investment and financial services industry and was previously
employed by JP Morgan Chase, Standard & Poor, Morgan Stanley and the China
Development Bank. In addition, Mr. Wang has extensive experience in the specialized
areas of securitization, initial public offerings, cross-border mergers and acquisitions,
privatization and restructuring, private equity and venture capital investments. He has
spearheaded over 70 investment projects including Baidu, Sohu, Huayi Brothers as well as
other pre-IPO projects such as Tony Studio, Tongji Pharmaceuticals, China Cheng Xin
International Credit Rating, Longwen Education, among others. Mr. Wang is an inaugural
member of the Yale Asia Development Council, an executive director of WRSA, a director
of the China Entrepreneurship Club, among others.

Mr. Wang had previously served as an investment advisor to State Development
Bank of China, as an advisor to World Bank on the GEF China Energy Project, the
investment & finance sub-committee of the Chinese Academy of Sciences, the Economic &
Trade Commission of the Beijing City Government, as a Board Governor and secretary
general of the China Venture Capital Association (for the years from 2002 to 2005), as vice
chairman of second session of the Council of China Overseas–Educated Scholars
Development Foundation, as vice chairman of the WRSA Entrepreneur Alliance and
Hubei Chamber of Commerce, as a director of the China Entrepreneur Club, as vice
chairman of the China Association for Promoting International Economic & Technical
Cooperation, as a director of the China Entrepreneur Yabuli Forum, and as executive
chairman of China Sports Marketing Forum.

Mr. Wang is the recipient of numerous accolades including the “Top 20 Most Active
Venture Capitalists in China,” “Top 10 Most Successful Western Returned Entrepreneur in
China,” and “Great Contribution to Industry in 2012” from the Hurun Report, “Aspen 7 in
Brainstorm 2004” from FORTUNE, “Top 50 Best Investors in China 2012” from CBN
Weekly, Marine Contribution Award by China Cup 2013 and Title of Knight by Sailing
spirit Grand Ceremony 2013. He is an active speaker and a panelist for the global fortune
conference, Asia Society as well as many of the domestic and international investment
symposiums.
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Mr. Wang found the China Team, the first Chinese team ever to compete in the
history of the America’s Cup, and is an investor of the China Grand Rally. In philanthropy,
he started the Lishizhen Education Charity Fund and is a contributor to the Tsinghua
University Endowment Fund and other social entrepreneurship projects.

Mr. Wang currently does not have a service agreement with the Company. The
directorship of Mr. Wang is however subject to retirement by rotation and re-election at
annual general meetings of the Company in accordance with the Articles of Association.
The remuneration of Mr. Wang will be determined by the Board with reference to his
relevant experience, qualifications, duties and responsibilities in the Company as well as
the prevailing market conditions.

Mr. Yau Hoi Kin

Mr. Yau Hoi Kin (游海建) (“Mr. Yau”), aged 47, was appointed as an executive
Director on 30 January 2012 and re-elected on 12 April 2012. He was also appointed as a
director of a number of subsidiaries within the Group. Mr. Yau has a wealth of practical
experience and extensive knowledge of the business practices, and of the legal and
regulatory frameworks in the PRC. He had previously held senior positions in major
international houses and spearheaded the listing of various State – and privately owned
companies in the PRC. Before that, Mr. Yau was an executive with the investment window
company of the Guangzhou City Municipal Government. He had previously held an
executive director position at a company listed in Hong Kong. Mr. Yau graduated with a
degree in industrial enterprises management from 武漢水運工程學院 (now known as 武漢
理工大學 or Wuhan University of Technology) and received his post-graduate certificate in
business administration from the Hong Kong Open University.

Mr. Yau has entered into a service agreement with the Company for a term of three
years commencing from 30 January 2012. The directorship of Mr. Yau is subject to
retirement by rotation and re-election at annual general meetings of the Company in
accordance with the Articles of Association. Mr. Yau is entitled to receive a monthly salary
of HK$150,000 which was determined with reference to his relevant experience,
qualifications, duties and responsibilities in the Company as well as the prevailing market
conditions. The service agreement can be terminated by either party by giving three
months’ notice in writing or paying three months’ salary in lieu of such notice.

Dr. Wong Wing Lit

Dr. Wong Wing Lit (黃榮烈) (“Dr. Wong”), aged 52, was appointed as an
Independent non-executive Director on 17 February 2012 and re-elected on 12 April 2012.
He is currently teaching actuary science and statistics in a university in Hong Kong. He is
the Chairman of The Hong Kong Mathematical Olympiad Association, a statistician and
associate actuary. Dr. Wong is a member of a number of professional bodies in Hong Kong
including but not limited to Actuarial Society of Hong Kong and Hong Kong Statistical
Society, and was conferred the title of Associate of The Society of Actuaries (ASA) in USA
since 1993.Dr. Wong graduated from The Chinese University of Hong Kong with a Master
of Philosophy degree and a Bachelor ’s degree in Statistics. He furthered his studies at the
University of Pittsburgh, where he received his Doctorate and Master degree in Statistics
and Mathematics.
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Dr. Wong has entered into a letter of appointment with the Company for a term of 3
years from 17 February 2012. Dr. Wong is subject to retirement by rotation and re-election
at annual general meetings of the Company in accordance with the Articles of Association.
Dr. Wong is entitled to a fixed annual director ’s remuneration of HK$120,000, which was
mutually agreed upon between the remuneration committee of the Company and the
Board and Dr. Wong with reference to the prevailing market conditions, his expertise and
duties and responsibilities on the Company’s affairs. The letter of appointment can be
terminated by either party by giving three months’ notice in writing.

Mr. Ngan Yu Loong

Mr. Ngan Yu Loong (顏裕龍) (“Mr. Ngan”), aged 51, was appointed as an
independent non-executive Director on 2 December 2013 is a certified public accountant
of the Hong Kong Institute of Certified Public Accountants. Mr. Ngan has 20 years of
experience in accounting and finance. He has been the principal partner of Y. L. Ngan and
Company Certified Public Accountants since 1 July 1996.

Mr. Ngan has entered into a letter of appointment with the Company for a term of 3
years from 2 December 2013. Mr. Ngan is subject to retirement by rotation and re-election
at annual general meetings of the Company in accordance with the Articles of Association.
Mr. Ngan is entitled to a fixed annual director ’s remuneration of HK$120,000, which was
mutually agreed upon between the remuneration committee of the Company and the
Board and Mr. Ngan with reference to the prevailing market conditions, his expertise and
duties and responsibilities on the Company’s affairs. The letter of appointment can be
terminated by either party by giving three months’ notice in writing.

Mr. Tse Yee Hin, Tony

Mr. Tse Yee Hin, Tony (謝宇軒) (“Mr. Tse”), aged 44, was appointed as an
independent non-executive Director on 15 May 2014. He holds a Bachelor of Science
degree with honors in Finance and Accounting from University of Salford, United
Kingdom and a degree in Executive Master of Business Administration from Richard Ivey
School of Business, The University of Western Ontario, Canada. Mr. Tse is a member of
each of Illinois Certified Public Accountants Society, American Institute of Certified
Public Accountants, Institute of Accountants Exchange, Hong Kong Securities and
Investment Institute and Hong Kong Securities Professionals Association. Mr. Tse is also
an associate member of The Chartered Institute of Management Accountants of the United
Kingdom and Hong Kong Institute of Certificate Public Accountants. Mr. Tse has over 18
years of experience in corporate finance and accounting and has worked for several
international accounting firms, investment banks and the Stock Exchange. Mr. Tse is
currently a director of corporate finance department in SinoPac Securities (Asia) Limited
and acts as its principal under the sponsor regime. Mr. Tse is also a non-executive director
of China Oil Gangran Energy Group Holdings Limited (formerly known as Fairson
Holdings Limited) (Stock Code: 8132). Mr. Tse is a responsible officer licensed under the
Securities and Futures Ordinance (Chapter 571 of the Laws of Hong Kong) (the “SFO”) to
carry on Type 1 (dealing in securities) and Type 6 (advising on corporate finance)
regulated activities.
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Mr. Tse has entered into a letter of appointment with the Company for a term of 3
years from 15 May 2014. Mr. Tse is subject to retirement by rotation and re-election at
annual general meetings of the Company in accordance with the Articles of Association.
Mr. Tse is entitled to a fixed annual director ’s remuneration of HK$120,000, which was
mutually agreed upon between the remuneration committee of the Company and the
Board and Mr. Tse with reference to the prevailing market conditions, his expertise and
duties and responsibilities on the Company’s affairs. The letter of appointment can be
terminated by either party by giving three months’ notice in writing.

Save as disclosed above, as at the Latest Practicable Date, none of Mr. Wang, Mr.
Yau, Dr. Wong, Mr. Ngan and Mr. Tse holds any other positions in the Company or any of
its subsidiaries or hold any directorship in any listed companies in the past three years
preceding the Latest Practicable Date, and nor are they related to any directors, senior
management, substantial shareholders or controlling shareholders of the Company, or
interested in any Shares within the meaning of Part XV of the SFO as at the Latest
Practicable Date.

Save as disclosed above, there are no other matters that are required to be disclosed
pursuant to Rule 17.50(2) of the GEM Listing Rules and there are no other matters relating
to their re-election that needs to be brought to the attention of the Shareholders.
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This appendix sets out the full terms of the proposed amendments to the Articles of
Association. The proposed amendments to the Articles of Association are underlined
against the relevant wordings of the Articles for ease of reference. Unless otherwise
specified, capitalized terms used herein shall have the same meanings as they are defined
in the Articles of Association.

(1) The existing definition of “associate” in Article 1 is deleted in its entirety:

“associate” has the meaning attributed to it in the rules of the
Designated Stock Exchange.

(2) The definition of “close associate” is inserted immediately after the existing
definition of “clearing house” in Article 1:

“close associate” in relation to any Director, (i) before 1 July, 2014 shall
have the same meaning as that ascribed to “associate”
in the rules of the Designated Stock Exchange; and (ii)
on or after 1 July, 2014, shall have the same meaning
as defined in the rules of the Designated Stock
Exchange effective from 1 July, 2014 as modified from
time to time.

(3) Under Article 100(1), the words “associates” and “associate(s)”, wherever
they appear, are replaced with “close associates” and “close associate(s)”
respectively:

100. (1) A Director shall not vote (nor be counted in the quorum) on any
resolution of the Board approving any contract or arrangement or any
other proposal in which he or any of his close associates is materially
interested, but this prohibition shall not apply to any of the following
matters namely:

(i) any contract or arrangement for the giving to such Director or his
close associate(s) any security or indemnity in respect of money
lent by him or any of his close associate(s) or obligations incurred
or undertaken by him or any of his close associate(s) at the request
of or for the benefit of the Company or any of its subsidiaries;

(ii) any contract or arrangement for the giving of any security or
indemnity to a third party in respect of a debt or obligation of the
Company or any of its subsidiaries for which the Director or his
close associate(s) has himself/themselves assumed responsibility
in whole or in part whether alone or jointly under a guarantee or
indemnity or by the giving of security;
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(iii) any contract or arrangement concerning an offer of shares or
debentures or other securities of or by the Company or any other
company which the Company may promote or be interested in for
subscription or purchase, where the Director or his close
associate(s) is/are or is/are to be interested as a participant in the
underwriting or subunderwriting of the offer;

(iv) any contract or arrangement in which the Director or his close
associate(s) is/are interested in the same manner as other holders
of shares or debentures or other securities of the Company by
virtue only of his/their interest in shares or debentures or other
securities of the Company; or

(v) any proposal or arrangement concerning the adoption,
modification or operation of a share option scheme, a pension
fund or retirement, death or disability benefits scheme or other
arrangement which relates both to Directors or his close
associate(s) and to employees of the Company or of any of its
subsidiaries and does not provide in respect of any Director, or his
close associate(s), as such any privilege or advantage not
accorded generally to the class of persons to which such scheme
or fund relates.

(4) Under Article 101(4), the entire provision is amended to reflect the
requirements of the New Companies Ordinance:

101. (4) The Company shall not make any loan, directly or indirectly, to a
Director or his close associate(s) if and to the extent it would be
prohibited by the Companies Ordinance (Chapter 622 of the Laws of
Hong Kong) if the Company were a company incorporated in Hong
Kong.

Except as would, if the Company were a company incorporated in Hong
Kong, be permitted by Section 157H of the Companies Ordinance
(Chapter 32 of the Laws of Hong Kong) as in force at the date of
adoption of these Articles, and except as permitted under the Law, the
Company shall not directly or indirectly:

(i) make a loan to a Director or a director of any holding company of
the Company or to any of their respective associates (as defined
by the rules, where applicable, of the Designated Stock Exchange);
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(ii) enter into any guarantee or provide any security in connection
with a loan made by any person to a Director or such a director; or

(iii) if any one or more of the Directors hold (jointly or severally or
directly or indirectly) a controlling interest in another company,
make a loan to that other company or enter into any guarantee or
provide any security in connection with a loan made by any
person to that other company.

Article 101(4) shall only have effect for so long as the shares of the Company
are listed on The Stock Exchange of Hong Kong Limited.
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Yunbo Digital Synergy Group Limited
雲博產業集團有限公司

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 8050)

NOTICE IS HEREBY GIVEN that the annual general meeting (“AGM”) of Yunbo
Digital Synergy Group Limited (the “Company”) will be held at Room 1602, 16/F, AXA
Centre, 151 Gloucester Road, Wanchai, Hong Kong, on Monday, 23 June 2014 at 9:30 a.m.
for the following purposes:

1. To receive and consider the audited consolidated financial statements and the
reports of the directors and auditors of the Company for the financial year
ended 31 March 2014;

2. To re-elect, each as a separate resolution, the following persons as directors of
the Company:

(i) Mr. Wang Chaoyong

(ii) Mr. Yau Hoi Kin

(iii) Dr. Wong Wing Lit

(iv) Mr. Ngan Yu Loong

(v) Mr. Tse Yee Hin, Tony

3. To authorise the board of directors of the Company to fix the remuneration of
the directors of the Company;

4. To re-appoint Grant Thornton Hong Kong Limited as auditors of the
Company and to authorise the board of directors of the Company to fix their
remuneration;

As special business, to consider and, if thought fit, pass with or without
amendments, the following resolutions as ordinary resolutions:

5. “THAT

(a) subject to paragraph 5(c) below, the exercise by the directors of the
Company during the Relevant Period (as hereinafter defined) of all the
powers of the Company to allot, issue and otherwise deal with
additional Shares or securities convertible into shares, options,
warrants or similar rights to subscribe for any shares, and to make or
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grant offers, agreements and options which might require the exercise
of such power be and is hereby generally and unconditionally
approved;

(b) the approval in paragraph 5(a) above shall authorise the directors of the
Company during the Relevant Period to make or grant offers,
agreements and options which might require the exercise of such
powers after the end of the Relevant Period;

(c) the aggregate nominal amount of share capital allotted and issued or
agreed conditionally or unconditionally to be allotted (whether
pursuant to options or otherwise) by the directors of the Company
pursuant to the approval in paragraph 5(a) above, otherwise than
pursuant to (i) a Rights Issue (as hereinafter defined); or (ii) the exercise
of options under any share option scheme or similar arrangement for
the time being adopted for the grant or issue to officers and/or
employees of the Company and/or any of its subsidiaries of shares of
the Company or right to acquire shares of the Company; or (iii) any
scrip dividend or similar arrangements providing for the allotment of
shares of the Company 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 in force from time to time; or (iv) any issue of shares of the
Company upon the exercise of rights of subscription or conversion
under the terms of any warrants of the Company or any securities which
are convertible into shares of the Company, shall not exceed 20% of the
aggregate nominal amount of the share capital of the Company in issue
on the date of the passing of this resolution and the said approval shall
be limited accordingly;

(d) for the purpose of this resolution, “Relevant Period” means the period
from the date of the passing of this resolution until whichever is the
earliest of:

(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 law of the Cayman Islands to be
held; or

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

“Rights Issue” means an offer of shares of the Company, or offer or
issue of warrants, options or other securities giving rights to subscribe
for shares open for a period fixed by the directors of the Company to
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holders of shares of the Company on the register on a fixed record date
in proportion to their then holdings of such shares (subject to such
exclusion or other arrangements as the directors of the Company may
deem necessary or expedient in relation to fractional entitlements, or
having regard to any restrictions or obligations under the laws of, or the
requirements of, or the expense or delay which may be involved in
determining the existence or extent of any restrictions or obligations
under the laws of, or the requirements of, any jurisdiction outside Hong
Kong or any recognised regulatory body or any stock exchange outside
Hong Kong).”

6. “THAT

(a) subject to paragraph 6(b) below, the exercise by the directors of the
Company during the Relevant Period (as hereinafter defined) of all
powers of the Company to repurchase shares of the Company on the
Growth Enterprise Market (“GEM”) of The Stock Exchange of Hong
Kong Limited (the “Stock Exchange”) or any other stock exchange on
which the shares of the Company may be listed and recognised by the
Securities and Futures Commission and the Stock Exchange for such
purpose, subject to and in accordance with the rules and regulations of
the Securities and Futures Commission, the Stock Exchange, the
Companies Law, Chapter 22 (Law 3 of 1961, as consolidated and
revised) of the Cayman Islands and all other applicable laws in this
regard, be and the same is hereby generally and unconditionally
approved;

(b) the aggregate nominal amount of shares of the Company which may be
repurchased pursuant to the approval in paragraph 6(a) above shall not
exceed 10% of the aggregate nominal amount of the issued share capital
of the Company as at the date of the passing of this resolution and the
authority pursuant to paragraph 6(a) shall be limited accordingly;

(c) for the purposes of this resolution, “Relevant Period” means the period
from the date of the passing of this resolution until whichever is the
earliest of:

(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 law of the Cayman Islands to be
held; or

(iii) the passing of an ordinary resolution by the shareholders of the
Company in general meeting revoking or varying the authority
given to the directors of the Company by this resolution.”
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7. “THAT conditional upon resolutions nos. 5 and 6 above being passed, the
general mandate granted to the directors of the Company to exercise the
powers of the Company to allot, issue and otherwise deal with shares of the
Company pursuant to resolution no. 5 above be and hereby extended by the
addition to the aggregate nominal amount of the share capital of the Company
which may be allotted by the directors of the Company pursuant to such
general mandate an amount representing the aggregate nominal amount of
the share capital of the Company repurchased by the Company under the
authority granted pursuant to resolution no. 6 above, provided that such
amount shall not exceed 10% of the aggregate nominal amount of the share
capital of the Company in issue at the date of passing of this resolution.”

As special business, to consider and, if thought fit, pass with or without
amendments, the following resolutions as special resolutions:

8. “THAT

(a) the existing articles of association of the Company be and are hereby
amended as follows:

(1) by deleting the existing definition of “associate” in Article 1 in its
entirety;

(2) by inserting the following definition immediately after the
existing definition of “clearing house” in Article 1:

““close associate” in relation to any Director: (i) before 1
July, 2014 shall have the same meaning as
that ascribed to “associate” in the rules of
the Designated Stock Exchange; and (ii)
on or after 1 July, 2014, shall have the
same meaning as defined in the rules of
the Designated Stock Exchange effective
from 1 July, 2014 as modified from time to
time.”;

(3) by replacing the words “associates” and “associate(s)” wherever
they appear in Article 100(1) with the words “close associates”
and “close associate(s)” respectively;

(4) by deleting Article 101(4) in its entirety and replacing it with the
following:

“The Company shall not make any loan, directly or indirectly, to a
Director or his close associate(s) if and to the extent it would be
prohibited by the Companies Ordinance (Chapter 622 of the laws
of Hong Kong) if the Company were a company incorporated in
Hong Kong.”
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(b) any director or the company secretary of the Company be and is hereby
authorised to do all such acts as he deems fit to effect the amendments to
the articles of association of the Company and to make relevant
registrations and filings in accordance with the relevant requirements of
the applicable laws and regulations in the Cayman Islands and Hong
Kong.”

By Order of the Board
Yunbo Digital Synergy Group Limited

Yau Hoi Kin
Director

Hong Kong, 22 May 2014

Registered office:
Cricket Square
Hutchins Drive
P.O. Box 2681
Grand Cayman
KY1-1111
Cayman Islands

Head office and principal place
of business in Hong Kong:

Room 1602, 16/F
AXA Centre,
151 Gloucester Road,
Wanchai, Hong Kong

Notes:

(a) The register of members of the Company will be closed from Thursday, 19 June 2014 to Monday, 23 June
2014, both days inclusive, during which period no transfer of shares will be registered. In order to attend
the AGM, all transfer of shares, accompanied by the relevant share certificates and transfer forms, must
be lodged with the Company’s branch share registrar in Hong Kong, Tricor Secretaries Limited, 26th
Floor, Tesbury Centre, 28 Queen’s Road East, Wanchai, Hong Kong for registration not later than 4:30
p.m. on Wednesday, 18 June 2014.

(b) Any member 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 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 to
attend and vote on his behalf. If more than one proxy is so appointed, the appointment shall specify the
number and class of shares in respect of which each such proxy is so appointed.

(c) To be valid, a form of proxy and the power of attorney or other authority, if any, under which it is signed,
or a notarially certified copy thereof, must be lodged at the Company’s branch share registrar in Hong
Kong, Tricor Secretaries Limited, 26/F, Tesbury Centre, 28 Queen’s Road East, Wanchai, Hong Kong as
soon as possible but in any event not less than 48 hours before the time appointed for holding the AGM or
any adjourned meeting (as the case may be).

(d) Completion and return of the form of proxy shall not preclude members from attending and voting in
person at the AGM or at any adjourned meeting (as the case may be) should they so wish, and in such
case, the form of proxy previously submitted by such member(s) shall be deemed to be revoked.

(e) Where there are joint registered holders of any share(s) of the Company, any one of such persons may
vote at any meeting, either in person or by proxy, in respect of such share(s) as if he were solely entitled
thereto; but if more than one of such joint holders are present at the meeting personally or by proxy, the
vote of that one of the said persons so present whose name stands first on the register of members of the
Company in respect of such share(s) shall be accepted to the exclusion of the votes of the other joint
holders.
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(f) An explanatory statement containing further details regarding resolution no. 6 above set out in Appendix
I to the circular of which this notice of AGM forms part (the “Circular”).

(g) Details of the retiring directors of the Company are set out in Appendix II to the Circular.

(h) A form of proxy for use at the AGM is published on the website of the Stock Exchange
(www.hkexnews.hk) and the website of the Company (http://www.ybds.com.hk).

As at the date of this notice, the executive directors of the Company are Mr. Wang

Chaoyong, Mr. Yau Hoi Kin, Mr. Kwong Wai Ho Richard and Dr. Huang Youmin; the

non-executive director of the Company is Hsu Chia-Chun and the independent non-executive

directors of the Company are Dr. Chow Ka Ming, Jimmy, Dr. Wong Wing Lit, Mr. Ngan Yu Loong

and Mr. Tse Yee Hin, Tony.

This notice will remain on the “Latest Company Announcements” page of the GEM website

at www.hkgem.com for at least 7 days from the date of its posting and on the Company’s website at

http://www.ybds.com.hk.
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