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

following meanings:

“Annual General Meeting” the annual general meeting of the Company to be held at Unit

A, 29th Floor, Admiralty Centre I, 18 Harcourt Road,

Admiralty, Hong Kong on Tuesday, 27 May 2014 at 2:00 p.m.,

or any adjournment thereof and notice of which is set out on

pages 14 to 18 of this circular

“Articles of Association” the articles of association of the Company, as amended,

supplemented or otherwise modified from time to time

“Board” the board of Directors of the Company

“Company” Forgame Holdings Limited (雲遊控股有限公司), an exempted

company incorporated in the Cayman Islands on 26 July 2011

with limited liability, the Shares of which are listed on the

Main Board of the Stock Exchange

“Companies Law” the Companies Law, Chapter 22 (Law 3 of 1961, as

consolidated and revised) of the Cayman Islands as amended,

supplemented or otherwise modified from time to time

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

“Feiyin” Guangzhou Feiyin Information Technology Co., Ltd.* (廣州
菲音信息科技有限公司), a limited company established

under the laws of the PRC

“Group” the Company, its subsidiaries and the PRC Operational

Entities (the financial results of which have been consolidated

and accounted for as the subsidiaries of the Company by

virtue of certain contractual agreements)

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

“Issue Mandate” a general and unconditional mandate proposed to be granted

to the Directors at the Annual General Meeting to exercise the

power of the Company to allot, issue and/or deal with the

Shares up to a maximum of 20 per cent of the aggregate

nominal amount of the issued share capital of the Company as

at the date of passing of the relevant resolution granting the

Issue Mandate at the Annual General Meeting

“Jieyou” Guangzhou Jieyou Software Co., Ltd.* (廣州捷遊軟件有限公
司), a limited company established under the laws of the PRC
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“Latest Practicable Date” 15 April 2014, being the latest practicable date prior to the

printing of this circular for the purpose of ascertaining certain

information contained in this circular

“Listing Date” 3 October 2013, being the date of listing of the Shares on the

Main Board of the Stock Exchange

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

Exchange, as amended from time to time

“Memorandum” the memorandum of association of the Company, as amended,

supplemented or otherwise modified from time to time

“PRC” the People’s Republic of China, and for the purpose of this

circular, excluding Hong Kong, the Macau Special

Administrative Region of the PRC and Taiwan Region

“PRC Operational Entities” collectively, Feiyin, Weidong and Jieyou

“Repurchase Mandate” a general and unconditional mandate proposed to be granted

to the Directors at the Annual General Meeting to enable them

to repurchase Shares not exceeding 10 per cent of the

aggregate nominal amount of the issued share capital of the

Company as at the date of passing of the relevant resolution

granting the Repurchase Mandate at the Annual General

Meeting

“SFO” Securities and Futures Ordinance, Chapter 571 of the Laws of

Hong Kong, as amended, supplemented or otherwise modified

from time to time

“Share(s)” ordinary share(s) in the share capital of the Company with a

par value of US$0.0001 each

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

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Takeovers Code” the Hong Kong Code on Takeovers and Mergers, as amended,

supplemented or otherwise modified from time to time

“US$” United States dollars, the lawful currency of the United States
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“Weidong” Guangzhou Weidong Internet Technology Co., Ltd.* (廣州維
動網絡科技有限公司), a limited company established under

the laws of the PRC

“91wan” the Group’s self-publishing platforms, including 91wan.com,

2918.com, 9vs.com, 915.com and 336.com

In this circular, the terms “associate”, “connected person”, “controlling shareholder”,

“subsidiary” and “substantial shareholder” shall have the meanings given to such terms in the Listing

Rules, unless the context otherwise requires.

* The English name is translated for reference purpose only in this circular.
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To the Shareholders

Dear Sir or Madam,

PROPOSALS FOR

GENERAL MANDATES TO ISSUE SHARES AND REPURCHASE SHARES;

ELECTION OF RETIRING DIRECTORS;

AND

NOTICE OF ANNUAL GENERAL MEETING

1. INTRODUCTION

The primary purpose of this circular is to give you the notice of Annual General Meeting and

information regarding the following proposals to be put forward at the Annual General Meeting: (a)

the grant to the Directors of the Issue Mandate and the Repurchase Mandate; and (b) the election of

the retiring Directors who have offered themselves for election as Directors at the Annual General

Meeting.
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2. ISSUE MANDATE

In order to ensure flexibility and give discretion to the Directors, in the event that it becomes

desirable for the Company to issue any new Shares, approval is to be sought from the Shareholders,

pursuant to the Listing Rules, for a general mandate to issue Shares. At the Annual General Meeting,

an ordinary resolution no. 4(A) will be proposed to grant the Issue Mandate to the Directors to

exercise the powers of the Company to allot, issue and otherwise deal with the additional Shares in

the share capital of the Company up to a maximum of 20 per cent of the aggregate nominal amount

of the issued share capital of the Company as at the date of passing of the resolution in relation to the

Issue Mandate at the Annual General Meeting.

As at the Latest Practicable Date, the issued share capital of the Company comprised

126,926,730 Shares. Subject to the passing of the ordinary resolution no. 4(A) and on the basis that

no further Shares are issued or repurchased after the Latest Practicable Date and up to the Annual

General Meeting, the Company will be allowed to issue a maximum of 25,385,346 Shares.

In addition, subject to a separate approval of the ordinary resolution no. 4(C), the number of

Shares repurchased by the Company under ordinary resolution no. 4(B) will also be added to extend

the 20 per cent limit of the Issue Mandate as mentioned in the ordinary resolution no. 4(A) provided

that such additional amount shall not exceed 10 per cent of the aggregate nominal amount of the share

capital of the Company in issue as at the date of passing the resolutions in relation to the Issue

Mandate and the Repurchase Mandate at the Annual General Meeting. The Directors wish to state that

they have no immediate plans to issue any new Shares pursuant to the Issue Mandate.

The Issue Mandate will continue to be in force from the passing of the said resolution until

whichever the following first occurs: (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 laws or the Articles of Association to be held; and (iii) the

revocation or variation of the authority given under such ordinary resolution by an ordinary resolution

of the Shareholders in general meeting.

3. REPURCHASE MANDATE

In addition, an ordinary resolution will be proposed at the Annual General Meeting to approve

the granting of the Repurchase Mandate to the Directors to exercise the powers of the Company to

repurchase Shares representing up to 10 per cent of the aggregate nominal amount of the issued share

capital of the Company as at the date of passing of the resolution in relation to the Repurchase

Mandate at the Annual General Meeting.

The Repurchase Mandate, if approved, will continue to be in force until the earliest of: (i) the

conclusion of the next annual general meeting of the Company; (ii) the expiration of the period within

which the next annual general meeting of the Company is required by any applicable laws or the

Articles of Association to be held; or (iii) the revocation or variation of the authority given under the

resolution by an ordinary resolution of the Shareholders of the Company in general meeting.

The Company has no current intention of exercising the Repurchase Mandate.
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An explanatory statement required by the Listing Rules to be sent to the Shareholders in

connection with the proposed Repurchase Mandate is set out in Appendix II to this circular. This

explanatory statement contains all information reasonably necessary to enable the Shareholders to

make an informed decision on whether to vote for or against the relevant resolution at the Annual

General Meeting.

4. ELECTION OF RETIRING DIRECTORS

In accordance with article 104(1) of the Articles of Association, Mr. HUANG Weibing and Mr.

LIAO Dong shall retire from office as Directors by rotation and will not offer themselves for

re-election as Directors at the Annual General Meeting in order to devote more time to focus on the

day-to-day operations of the Group. Mr. HUANG Weibing will continue to be responsible for

managing the research and development of the Group, while Mr. LIAO Dong will continue to be

responsible for the operation of the Group’s game publishing platform, 91wan, as well as the

marketing of the Group’s games. Having considered the existing board structure of other comparable

online/mobile gaming and publishing companies listed on the Main Board of the Stock Exchange, the

Board does not see the present need to fill the vacancies occasioned by the retirement of Mr. HUANG

Weibing and Mr. LIAO Dong.

In accordance with article 99(3) of the Articles of Association, Mr. LEVIN Eric Joshua, Ms.

POON Philana Wai Yin and Mr. ZHAO Cong Richard who were appointed to fill up causal vacancies

on the Board shall retire from office as Directors and being eligible, have offered themselves for

election as Directors at the Annual General Meeting.

Details of the above retiring Directors who have offered themselves for election as Directors at

the Annual General Meeting are set out in Appendix I to this circular in accordance with the relevant

requirements of the Listing Rules.

5. NOTICE OF ANNUAL GENERAL MEETING

Set out on pages 14 to 18 of this circular is the notice of the Annual General Meeting containing,

inter alia, ordinary resolutions in relation to the granting to the Directors the Issue Mandate and the

Repurchase Mandate and approving the election of the retiring Directors who have offered themselves

for election at the Annual General Meeting.

6. FORM OF PROXY

A form of proxy is enclosed for use at the Annual General Meeting. Such form of proxy is also

published on the websites of the Stock Exchange at www.hkexnews.hk and the Company at

www.forgame.com. Whether or not you intend to be present at the Annual General Meeting, you are

requested to complete the form of proxy in accordance with the instructions printed thereon and return

it to the Hong Kong branch share registrar and transfer office of the Company, Computershare Hong

Kong Investor Services Limited, at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai,
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Hong Kong not less than 48 hours before the time fixed for the holding of the Annual General Meeting

or at any adjournment thereof. Completion and return of the form of proxy will not preclude

Shareholders from attending and voting in person at the Annual General Meeting or any adjoined

meeting thereof if they so wish.

7. VOTING BY POLL

Pursuant to Rule 13.39(4) of the Listing Rules, any vote of Shareholders at a general meeting

(save for certain procedural or administrative matters) must be taken by poll. The Chairman of the

Annual General Meeting shall therefore demand voting on all resolutions set out in the notice of

Annual General Meeting be taken by way of poll pursuant to article 81 of the Articles of Association.

On a poll, every Shareholder present in person or by proxy or, in the case of a Shareholder being

a corporation, by its duly authorised representative shall have one vote for every fully paid Share of

which he/she/it is the holder. A Shareholder entitled to more than one vote on a poll needs not use all

his/her/its votes or cast all the votes he/she/it uses in the same way.

8. RECOMMENDATION

The Directors consider that the proposed resolutions for the granting to the Directors of the Issue

Mandate and the Repurchase Mandate and the approving of the election of the retiring Directors who

have offered themselves for election at the Annual General Meeting are in the best interests of the

Company and the Shareholders as a whole. The Directors therefore recommend the Shareholders to

vote in favour of all the resolutions to be proposed at the Annual General Meeting.

Yours faithfully,

By order of the Board

Forgame Holdings Limited
WANG Dongfeng

Chairman
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The following are the particulars of the Directors (as required by the Listing Rules) proposed to

be elected at the Annual General Meeting.

INDEPENDENT NON-EXECUTIVE DIRECTORS

Mr. LEVIN Eric Joshua, aged 51, was appointed as an independent non-executive Director on 1

November 2012. Mr. LEVIN is the Chairman of the audit and compliance committee of the Company

(the “Audit and Compliance Committee”) and a member of the remuneration committee of the

Company (the “Remuneration Committee”).

He has been the financial director of Ecolab (China) Investment Co. Ltd since October 2012,

responsible for providing financial advice and overseeing the financial aspects of the company. Mr.

Levin also has extensive experience in financial planning of companies. From May 1988 to December

2001, he worked in the Home Box Office, Inc. (“HBO”), New York, a subsidiary of Time Warner,

during which time he was responsible for financial planning of the company and was promoted to

become the chief financial officer from January 2000 to December 2001 where he led the financial

team of HBO. Thereafter and until 2011, he took up various roles in companies in the media and

publishing industry. He was the co-founder and chief executive officer of City on Demand, LLC. From

2009 to 2011, Mr. Levin worked at the SCMP Group Limited (Stock Code: 583), a company listed on

the Hong Kong Stock Exchange, as the chief financial officer, where he formulated strategies and

established the corporate direction of the company to manage the financial performance of the SCMP

Group, and assumed the role as a board member in The Post Publishing Public Company Limited

(Stock Code: POST), a company listed on the Stock Exchange of Thailand in Bangkok, which

publishes newspapers and magazines.

Mr. Levin obtained a bachelor degree in science, majoring in electrical engineering from the

University of Pennsylvania, Philadelphia, U.S. in May 1984 and a master degree in business

administration, majoring in finance and economics, from the University of Chicago Business School

in March 1988. Save as disclosed herein, Mr. Levin is not and has not been a director of any other

listed companies in Hong Kong or overseas in the past three years.

As at the Latest Practicable Date, Mr. Levin had beneficial personal interest in 69,292 share

options of the Company within the meaning of Part XV of the SFO. He has entered into an

appointment letter with the Company which has a term ending on 31 August 2015 (unless otherwise

terminated pursuant to the terms of such appointment letter). He is subject to retirement by rotation

and election at general meeting(s) of the Company in accordance with the Articles of Association. Mr.

Levin is currently entitled to an annual emolument of US$48,000 under his appointment letter with the

Company. His emoluments are primarily determined with reference to his responsibilities, abilities

and performance, as well as remuneration benchmark in the industry and prevailing market conditions.
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Ms. POON Philana Wai Yin, aged 46, was appointed as an independent non-executive Director on

1 September 2013. Ms. POON is a member of the Audit and Compliance Committee and the

nomination committee of the Company (the “Nomination Committee”).

Ms. Poon has been the group company secretary of PCCW Limited (Stock Code: 0008)

(“PCCW”), a Hong Kong based company which holds interests in telecommunications, media, IT

solutions, property development and investment, and other businesses, since August 2012, and was

previously the group general counsel from February 2004 to November 2011 and company secretary

from February 2007 to November 2011 of PCCW. She has also been the group general counsel and

company secretary of the HKT Trust and HKT Limited (Stock Code: 6823) (“HKT”), a Hong Kong

based telecommunications service provider majority owned by PCCW since its listing in November

2011 as Hong Kong’s first listed investment trust. Ms. Poon is primarily responsible for legal and

secretarial matters of the PCCW and HKT Groups. She has over 15 years of post-qualification

experience in both private practice and as in-house counsel. Ms. Poon has held various senior

positions within the PCCW Group since she joined Hong Kong Telecommunications Limited in March

1998.

In November 1989, Ms. Poon graduated from the University of Toronto, Canada, where she

obtained a bachelor of commerce degree. In May 1992, she was awarded a doctor of law degree with

specialization in international legal affairs from Cornell University, New York, U.S. Ms. Poon has

been serving as an independent non-executive director of AZ Electronic Materials S.A. (Stock Code:

AZEM), a company listed on the London Stock Exchange, since June 2012. Save as disclosed herein,

Ms. Poon is not and has not been a director of any other listed companies in Hong Kong or overseas

in the past three years.

As at the Latest Practicable Date, Ms. Poon had beneficial personal interest in 49,400 share

options of the Company within the meaning of Part XV of the SFO. She has entered into an

appointment letter with the Company which has a term ending on 31 August 2015 (unless otherwise

terminated pursuant to the terms of such appointment letter). She is subject to retirement by rotation

and election at general meeting(s) of the Company in accordance with the Articles of Association. Ms.

Poon is currently entitled to an annual emolument of US$40,000 under her appointment letter with the

Company. Her emoluments are primarily determined with reference to her responsibilities, abilities

and performance, as well as remuneration benchmark in the industry and prevailing market conditions.

Mr. ZHAO Cong, Richard, aged 63, was appointed as an independent non-executive Director on 1

September 2013. Mr. ZHAO is the Chairman of the Remuneration Committee and a member of the

Nomination Committee.

Mr. Zhao has been serving as the managing director of Yangtze Ventures Management Limited

since March 2002. Mr. Zhao has over 20 years of experience in managing and investing in businesses

based in Hong Kong and China. From March 2000 to February 2001, he served as a vice president of

the venture capital arm of PCCW Limited (Stock Code: 0008) stationed in Beijing, PRC, where he

assisted in completing a number of key investments. From October 1995 to March 2000, Mr. Zhao

served as the chief adviser to the president and chief executive officer of China Investment Group Ltd,

where he was responsible for providing analysis on political and economic issues and investment

opportunities in China. From April 1992 to January 1995, he served as the general manager of the
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China Division of China Strategic Holdings Limited (Stock Code: 0235), where he assisted in the

completion of numerous joint ventures in China. Prior to that, Mr. Zhao also served as a deputy

general manager and a director at Power View Development Ltd. between 1988 to 1991; a trading

manager and a director at Reliance Agency Ltd. between 1986 to 1988; and a trading manager and a

director at High & Mighty Co. Ltd. between July 1983 to July 1986.

Mr. Zhao currently serves as a director in three management service companies, namely Viscon

Limited since July 1994, The Yangtze Ventures Management (HK) Limited since March 2002, Yangtze

Capital Advisory Limited since June 2007 and an investment holding company, namely Ecoplast

Technologies Inc since November 2009. Mr. Zhao also served as a non-executive director of CIG

Yangtze Ports PLC (Stock Code: 8233) from November 2003 to January 2007. In addition, he was

admitted as a fellow by the Hong Kong Institute of Directors in July 2006. Save as disclosed herein,

Mr. Zhao is not and has not been a director of any other listed companies in Hong Kong or overseas

in the past three years.

As at the Latest Practicable Date, Mr. Zhao had beneficial personal interest in 49,400 share

options of the Company within the meaning of Part XV of the SFO. He has entered into an

appointment letter with the Company which has a term ending on 31 August 2015 (unless otherwise

terminated pursuant to the terms of such appointment letter). He is subject to retirement by rotation

and election at general meeting(s) of the Company in accordance with the Articles of Association. Mr.

Zhao is currently entitled to an annual emolument of US$40,000 under his appointment letter with the

Company. His emoluments are primarily determined with reference to his responsibilities, abilities

and performance, as well as remuneration benchmark in the industry and prevailing market conditions.

DIRECTORS’ INTEREST

Save as disclosed herein and as at the Latest Practicable Date, each of the above Directors did

not have, and was not deemed to have any interests or short positions in any Shares, underlying Shares

or interests in debentures of the Company and its associated corporations within the meaning of Part

XV of the SFO.

Save as disclosed above and immediately preceding the Latest Practicable Date, each of the

above Directors has not held any directorships in other listed public companies during the past three

years, does not hold any other position with the Company or other members of the Group and does

not have any other relationships with any of the other Directors, senior management, substantial

shareholders or controlling shareholders of the Company.

Save as disclosed above, there are no other matters concerning each of the Directors that need

to be brought to the attention of the Shareholders in connection with his/her election and there is no

other information that should be disclosed pursuant to Rule 13.51(2)(h) to (v) of the Listing Rules.
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The following is an explanatory statement required by the Stock Exchange to be sent to the

Shareholders under the Listing Rules in connection with the proposed Repurchase Mandate.

1. LISTING RULES

The Listing Rules permit companies with a primary listing on the Stock Exchange to repurchase

their shares on the Stock Exchange subject to certain restrictions, the most important of which are

summarized below:

(i) the shares to be repurchased by a company must be fully paid-up;

(ii) the company has previously sent to its shareholders an explanatory statement complying

with the Listing Rules; and

(iii) all on market repurchase of shares by a company with its primary listing on the Stock

Exchange must be approved in advance by an ordinary resolution, either by way of a

specific approval in relation to specific transactions or by a general mandate to the directors

of the company to make such repurchase, and a copy of such resolution together with the

necessary documentation have been delivered to the Stock Exchange in accordance with the

Listing Rules.

2. SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company comprised

126,926,730 Shares of nominal value of US$0.0001 each. Subject to the passing of the resolution

granting the Repurchase Mandate and on the basis that no further Shares are issued or repurchased

before the Annual General Meeting, the Company will be allowed to repurchase a maximum of

12,692,673 Shares which represent 10 per cent of the issued share capital of the Company during the

period ending on the earlier of (i) the conclusion of the next annual general meeting of the Company;

or (ii) the expiration of the period within which the next annual general meeting of the Company is

required by any applicable laws or the Articles of Association to be held; or (iii) the revocation or

variation of the authority given under the resolution by an ordinary resolution of the Shareholders in

general meeting.

3. REASONS AND FUNDING OF REPURCHASES

The Directors believe that it is in the best interests of the Company and the Shareholders as a

whole to seek a general authority from the Shareholders to enable the Company to repurchase its

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

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

be made when the Directors believe that such a repurchase will benefit the Company and the

Shareholders as a whole.

Repurchases of Shares will be financed out of funds legally available for the purpose and in

accordance with the Articles of Association, the Listing Rules and the applicable laws and regulations

of the Cayman Islands. The Companies Law provides that the amount of capital repaid in connection
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with a share repurchase may be paid out of the profits of the Company or the proceeds of a fresh issue

of Shares made for the purposes of the repurchase or out of capital subject to and in accordance with

the Companies Law. The amount of premium payable on repurchase may only be paid out of either the

profits of the Company or out of the share premium account before or at the time the Company’s

Shares are repurchased in the manner provided for in the Companies Law.

The Directors have no present intention to repurchase any Shares and they would only exercise

the power to repurchase in circumstances where they consider that the repurchase would be in the best

interests of the Company and the Shareholders as a whole. The Directors consider that if the

Repurchase Mandate was to be exercised in full, it may have a material adverse impact on the working

capital or the gearing position of the Company, as compared with the positions disclosed in the audited

consolidated financial statements of the Company as at 31 December 2013, being the date to which

the latest published audited consolidated financial statements of the Company were made up. 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

on the gearing levels which in the opinion of the Directors are from time to time appropriate for the

Company.

4. TAKEOVERS CODE

If as a result of a repurchase of 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 a

group of Shareholders acting in concert (within the meaning of the Takeovers Code), depending on the

level of increase in the Shareholder’s interest, could obtain or consolidate control of the Company and

become obliged to make a mandatory offer in accordance with Rule 26 of the Takeovers Code. Save

as aforesaid, the Directors are not aware of any consequences which would arise under the Takeovers

Code as a result of any repurchase of Shares pursuant to the Repurchase Mandate.

As at the Latest Practicable Date, Foga Group Limited was directly or indirectly interested in

20,889,590 Shares as disclosed under the SFO, which constituted approximately 16.46% of the voting

rights attaching to the issued share capital of the Company. Were the Repurchase Mandate to be

exercised in full, which is considered to be unlikely in the current circumstances, Foga Group Limited

would (assuming that there is no change in relevant facts and circumstances) hold approximately

18.29% of the voting rights attaching to the issued share capital of the Company. It is considered that,

in the absence of any special circumstances, an obligation to make a mandatory offer as referred to

above as a result of a share repurchase is unlikely to arise. Save as aforesaid, the Directors are not

aware of any consequences which would arise under the Takeovers Code as a consequence of any

repurchases pursuant to the Repurchase Mandate.

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

result of the repurchase would be that less than 25 per cent (or such other prescribed minimum

percentage as determined by the Stock Exchange) of the issued share capital would be in public hands.

The Directors do not propose to repurchase Shares which would result in less than the prescribed

minimum percentage of Shares in public hands.
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5. DIRECTORS, THEIR ASSOCIATES AND CONNECTED PERSONS

None of the Directors nor, to the best of their knowledge having made reasonable enquiries, any

of their associates has any present intention, in the event that the Repurchase Mandate is approved by

Shareholders, to sell Shares to the Company. No connected person of the Company has (i) notified the

Company that he/she/it has any present intention to sell Shares to the Company or (ii) undertaken not

to do so, in the event that the Repurchase Mandate is approved by the Shareholders.

6. UNDERTAKING OF THE DIRECTORS

The Directors have undertaken to the Stock Exchange to exercise the power of the Company to

make repurchases pursuant to the proposed Repurchase Mandate in accordance with the Listing Rules,

the applicable laws of the Cayman Islands and in accordance with the Memorandum and Articles of

Association.

7. SHARE REPURCHASE MADE BY THE COMPANY

The Company has not repurchased any of its Shares (whether on the Stock Exchange or

otherwise) in the six months preceding the date of this circular. The Company will not repurchase its

Shares if less than 25% of its issued share capital is held by the public.

8. SHARE PRICES

The highest and lowest prices at which the Shares had been traded on the Stock Exchange during

the period from the Listing Date to the Latest Practicable Date were as follows:

Month
Highest traded

prices
Lowest traded

prices

HK$ HK$

2013

October (Note) 73.95 60.50

November 64.20 52.30

December 58.40 50.60

2014

January 64.50 51.80

February 58.45 52.60

March 61.75 40.40

April (up to the Latest Practicable Date) 44.55 38.00

Note: The Shares were listed on the Stock Exchange on 3 October 2013
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Forgame Holdings Limited
雲 遊 控 股 有 限 公 司

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 00484)

NOTICE IS HEREBY GIVEN THAT the annual general meeting (the “Meeting”) of Forgame

Holdings Limited (the “Company”) will be held at Unit A, 29th Floor, Admiralty Centre I, 18 Harcourt

Road, Admiralty, Hong Kong on Tuesday, 27 May 2014 at 2:00 p.m. for considering and, if thought

fit, passing, with or without amendments, the following resolutions as ordinary resolutions of the

Company:

ORDINARY RESOLUTIONS

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

reports of the directors and auditor for the year ended 31 December 2013.

2. (a) To elect the following retiring directors of the Company:

(i) Mr. LEVIN Eric Joshua, as independent non-executive director

(ii) Ms. POON Philana Wai Yin, as independent non-executive director

(iii) Mr. ZHAO Cong Richard, as independent non-executive director

(b) To authorise the board of directors of the Company to fix the remuneration of the

directors.

3. To re-appoint PricewaterhouseCoopers as auditor of the Company and authorise the board

of directors of the Company to fix their remuneration.

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

(A) “That:

(i) subject to paragraph (iii) 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 or otherwise deal with additional shares in the capital of

the Company or securities convertible into shares, or options, warrants or similar

rights to subscribe for shares or such convertible securities of the Company and

to make or grant offers, agreements and/or options (including bonds, warrants

and debentures convertible into shares of the Company) which may require the

exercise of such powers be and is hereby generally and unconditionally

approved;
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(ii) the approval in paragraph (i) above shall be in addition to any other authorisation

given to the directors of the Company and shall authorise the directors of the

Company during the Relevant Period (as hereinafter defined) to make or grant

offers, agreements and/or options which may require the exercise of such power

after the end of the Relevant Period;

(iii) the aggregate nominal amount of share capital allotted or agreed conditionally or

unconditionally to be allotted (whether pursuant to options or otherwise) by the

directors of the Company during the Relevant Period (as hereinafter defined)

pursuant to paragraph (i) above, otherwise than pursuant to (1) a Rights Issue (as

hereinafter defined); or (2) the grant or exercise of any option under any option

scheme of the Company or any other option, scheme or similar arrangement for

the time being adopted for the grant or issue to the directors, officers and/or

employees of the Company and/or any of its subsidiaries of shares or rights to

acquire shares of the Company; or (3) any scrip dividend or similar arrangement

providing for the allotment of shares in lieu of the whole or part of a dividend

on shares of the Company in accordance with the articles of association of the

Company in force from time to time; or (4) the vesting of restricted share units

granted or to be granted pursuant to the restricted share unit scheme adopted by

the Company on 1 September 2013; or (5) a specific authority granted by the

shareholders of the Company in general meeting, shall not exceed the aggregate

of 20 per cent of the aggregate nominal amount of share capital of the Company

in issue as at the date of passing this resolution and the said approval shall be

limited accordingly; and

(iv) for the purpose of this resolution:

(a) “Relevant Period” means the period from the passing of this resolution

until whichever is the earliest of:

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

(2) the expiration of the period within which the next annual general

meeting of the Company is required by any applicable laws or the

articles of association of the Company to be held;

(3) the revocation or variation of the authority given under this resolution

by an ordinary resolution of the shareholders of the Company in

general meeting; and

(b) “Rights Issue” means an offer of shares in the capital of the Company, or

an 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 holders of shares in the capital of the Company or any class

thereof whose names appear on the register of members on a fixed record

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

APPENDIX III NOTICE OF ANNUAL GENERAL MEETING

— 15 —



(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 exercise or extent of any restrictions or

obligations under the laws of, or the requirements of, any jurisdiction

applicable to the Company, any recognised regulatory body or any stock

exchange applicable to the Company).”

(B) “That:

(i) subject to paragraph (iii) below, the exercise by the directors of the Company

during the Relevant Period (as hereinafter defined) of all the powers of the

Company to repurchase shares of the Company on The Stock Exchange of Hong

Kong Limited (the “Stock Exchange”) or on any other stock exchange on which

the shares of the Company may be listed and recognised for this purpose by the

Securities and Futures Commission and the Stock Exchange under the Code on

Share Buy-backs and, subject to and in accordance with all applicable laws and

the Rules Governing the Listing of Securities on the Stock Exchange, be and is

hereby generally and unconditionally approved;

(ii) the approval in paragraph (i) of this resolution above shall be in addition to any

other authorisation given to the Directors and shall authorise the Directors on

behalf of the Company during the Relevant Period (as hereinafter defined) to

procure the Company to repurchase its shares at a price determined by the

Directors;

(iii) the aggregate nominal amount of the shares of the Company, which may be

repurchased by the Company during the Relevant Period (as hereinafter defined)

pursuant to the approval in paragraph (i) above shall not exceed 10 per cent of

the aggregate nominal amount of the share capital of the Company in issue as at

the date of passing of this resolution, and the said approval shall be limited

accordingly;

(iv) subject to the passing of each of the paragraphs (i), (ii) and (iii) of this

resolution, any prior approvals of the kind referred to in paragraphs (i), (ii) and

(iii) of this resolution which had been granted to the directors of the Company

and which are still in effect be and are hereby revoked; and

(v) for the purpose of this resolution:

“Relevant Period” means the period from the passing of this resolution until

whichever is the earliest of:

(a) the conclusion of the next annual general meeting of the Company;
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(b) the expiration of the period within which the next annual general meeting

of the Company is required by any applicable laws or the articles of

association of the Company to be held; and

(c) the revocation or variation of the authority given under this resolution by

an ordinary resolution of the shareholders of the Company in general

meeting.”

(C) “That conditional upon the resolutions numbered 4(A) and 4(B) set out in the notice

convening this meeting 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 new shares of the Company and to make or grant offers, agreements and options

which might require the exercise of such powers pursuant to the ordinary resolution

numbered 4(A) set out in the notice convening this meeting be and is hereby extended

by the addition to the aggregate nominal amount of the share capital of the Company

which may be allotted or agreed conditional or unconditionally to be allotted by the

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

the aggregate nominal amount of the share capital of the Company repurchased by the

Company under the authority granted pursuant to ordinary resolution numbered 4(B)

set out in the notice convening this meeting, provided that such extended amount shall

not exceed 10 per cent of the aggregate nominal amount of the share capital of the

Company in issue as at the date of passing of this resolution.”

By Order of the Board

Forgame Holdings Limited
WANG Dongfeng

Chairman

Hong Kong, 23 April 2014

Registered Office:

The offices of Corporate Filing Services Ltd.,

P.O. Box 613

4/F Harbour Centre

George Town

Grand Cayman KY1-1107

Cayman Islands

Principal place of business

in Hong Kong:

8th Floor, Gloucester Tower

The Landmark

15 Queen’s Road Central

Hong Kong

Notes:

(i) Ordinary resolution numbered 4(C) will be proposed to the shareholders for approval provided that ordinary resolutions

numbered 4(A) and 4(B) are passed by the shareholders of the Company.

(ii) A shareholder entitled to attend and vote at the Meeting is entitled to appoint another person as his/her/its proxy to attend

and vote instead of him/her/it; a proxy need not be a shareholder of the Company. A shareholder who is the holder of

two or more shares may appoint more than one proxy to represent him/her and vote on his/her/its behalf at the Meeting.

On a poll, votes may be given either personally or by proxy.

APPENDIX III NOTICE OF ANNUAL GENERAL MEETING

— 17 —



(iii) In the case of joint holders, any one of such joint holders may vote at the Meeting, either in person or by proxy, in respect

of such share as if he/she/it were solely entitled thereto, but if more than one of such joint holders be present at the

Meeting, the vote of the senior who tenders a vote, whether in person or by proxy, will be accepted to the exclusion of

the vote(s) of the other joint holder(s) and for this purpose seniority shall be determined as 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 shall alone be

entitled to vote in respect thereof.

(iv) In order to be valid, a form of proxy must be deposited at the Hong Kong branch share registrar and transfer office of

the Company, Computershare Hong Kong Investor Services Limited, at 17M Floor, Hopewell Centre, 183 Queen’s Road

East, Wanchai, Hong Kong together with the power of attorney or other authority (if any) under which it is signed (or

a notarially certified copy thereof) not less than 48 hours before the time appointed for the holding of the above meeting

or any adjournment thereof. The completion and return of the form of proxy shall not preclude shareholders of the

Company from attending and voting in person at the above meeting (or any adjourned meeting thereof) if they so wish.

(v) The transfer books and register of members of the Company will be closed from Friday, 16 May 2014 to Tuesday, 27

May 2014, both days inclusive, during which period no share transfers can be registered. In order to qualify for attending

the Meeting, all transfers accompanied by the relevant share certificates must be lodged with the Hong Kong branch share

registrar and transfer office of the Company, 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 Thursday, 15 May

2014.

(vi) In respect of ordinary resolution numbered 2 above, Mr. LEVIN Eric Joshua, Ms. POON Philana Wai Yin and Mr. ZHAO

Cong Richard, shall retire at the Meeting and being eligible, have offered themselves for election at the above meeting.

Details of the above retiring directors are set out in Appendix I to the accompanied circular dated 23 April 2014.

(vii) In respect of the ordinary resolution numbered 4(A) above, the directors of the Company (the “Directors”) wish to state

that they have no immediate plans to issue any new shares of the Company. Approval is being sought from the

shareholders of the Company as a general mandate for the purposes of the Rules Governing the Listing of Securities on

the Stock Exchange (the “Listing Rules”).

(viii) In respect of ordinary resolution numbered 4(B) above, the Directors wish to state that they will exercise the powers

conferred by the general mandate to repurchase shares of the Company in circumstances which they deem appropriate

for the benefits of shareholders of the Company. The explanatory statement containing the information necessary to

enable shareholders to make an informed decision on whether to vote for or against the resolution to approve the

repurchase by the Company of its own shares, as required by the Listing Rules, is set out in Appendix II to the

accompanied circular dated 23 April 2014.
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