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DEFINITION €

In this circular, unless the context otherwisguiges, the following expressions have the following
meanngs:

“AGM” the annul generh meetng o the Company tobe held at The
China Club, 13/F., The OIld Bank of China BuildjrBank Street,
Centrd, Hong Kong on Tueday, 19 May 2009 at 11:00 a.m.,dan
any adjournment therdo

“Board” the board of Directors

“Bye-laws” bye-laws d the Company as malye amewed from tme to tme

“Company” e-Kong Group imited, a companyincorporaté in Bermuwa with
limited liability and the Shares of which are listed on the Stock
Exchange

“Director(s)” director(s) ® the Compawg

“Group” the Compay and its subsidiaries

“HK$” Hong Kong dollar(s), the lawful currerycof Hong Kong

“Hong Kong” the Horg Kong Special Administrative Rgon of the People’s

Repuwlic of China

“Issue Madate” the proposd mardate to #ot, issue ad ded with additiond
Shares not excaing 20% ¢ the issua share captal of the
Compaly as at the date of pasgirthe resolution approvinthe

sad mardate

“Latest Pragtable Date” 7 Apil 2009, being the latest pragtable date for ascertming
certain information in this circular prior to the prirgirof this
circular

“Listing Rules” the Rues Govering the Listing of Securties on he Sto&
Exchange

“Repurtase Maunate” the proposd mardate to exerse he power ® the Company to

repurchase Sharesputo a maximum of 10% of the issued share
captal of the Company as ahé¢ date d the resdution approvng
the sad mandate

“SFC” the Securities and Futures Commission

“SFO” the Securities and Futures Ordinance, Cap. 571, Laws of Hong
Kong



DEFINITION €

“Share(s)” ordinar share(s) of HK$0.01 each in the share capital of the
Company

“Shareholder(s)” holder(s)for the imebeing d Shares

“Stok Exchange” The Sto& Exchange ® Hong Kong Limited

“Takeovers Code” the Code on Takeovers andgetarissued pthe SKE

In this circular, unless the context otherwiseuiges, words importing masculine gender include
feminine anl neutrd gerders, ard vice versa.



LETTER FROM THE BOAR D

€-K(5NG
e-Kong Group Limited

(Incorporated in Bermuda with limited liabili}
(Stock Code524)

Directors: Registere Office

Richard John SiemenChairman) Clarendon House

Lim Shyang Guey 2 @urch Street

William Bruce Hicks* Hamilton HM 1

Shane Frederick Weir** Bermux

John Willi am Crawford J.p**

Gerald Clive Dobl** Principal Place of Business
3705 Gloucester Twver

* Non-execuve Director The Lardmark

** |ndependent Non-executive Directors 15 Queen’s Road Centra
Hong Kong
16 April 2009

To the Shareholders ard, for information
purposes only, holders of the Options

Dear Sir or Madam

GENERAL MANDATE STO ISSUE SHARES AND
TO REPURCHASE SHARE S

AND
RE-ELECTION OF RETIRING DIRECTOR S
INTRODUCTION
On 22 Mg 2008,general mandates wegganted to the Directors to issue Shares and to exercise all
the powers dthe Compaw to repurdaseits Shares. hesegenerd mardates wil lapse attie con¢uson

of the AGM. It is therefore proposed to refresh the general mandates to issue Shares and to repurchase
Shares at the GM.

The purpose of this circular is to provigeu with information in relation to the resolutions to be
proposel at the AGM for the approvaof (i) graning d generd mardates to he Directors toissue ad to
repurchase Shares and (ii) re-election of regifirectors

€
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GENERAL MANDATE T O ISSWE SHARE S

Separate ordingrresolutions will be proposed at the AGM to approve (i) dhenting of the Issue
Mandate to he Directors ad (ii) the addition to he Issue Madate d any Shares repuricasel by the
Compaty under the authort of the Repurchase Mandate, in order to provide flexibilitr issuirg new
Shares vihenit isin the interests bthe Company tao so,detals d which are respectely set outin the
proposed Resolutions Nos. 4A and 4C in the notice of the AGM. Assuming no further Shares are issued
and no Shares arepwrchased after the Latest Practicable Date gntbuhe date of the AGM, if the Issue
Mandate wll be granté by the Shareholders at he AGM, the Directors wil be gven he auhority to dlot,
issue and deal withputo additional 10478,840 Shares until the earliest of (i) the conclusion of the next
annuad generé meetng d the Company, i{) the expration d the perod within which the next annua
general meetig of the Compaw is required lp the applicable laws or theyB-laws to be held and (iii) the
date on vhich it is revdked or vaiied by an odinary restution d the Sharenoldersin generbmeetng. The
Directors have no present intention to issug mew Shares pursuant to the Issue Mandate

GENERAL MANDATE T O REPURCHASE SHARE €

An ordinary restution will be proposd at the AGM to approvette graning d the Repurbase
Mandate to the Directors, details of which are set out inptbposed Resolution No. 4B in the notice
of the AGM. The Shares vhich may be repurtasel pursuant tolte Repurbase Mandate arelimited to a
maximum of 10% of the issued share capital of the Commanat the date of pasgif the resolution
approvng the Repurbase Manate

If the reséution for graning the Repurbase Maulate is passé at he AGM, the Repurbase
Mandate will be in force until the earliest of (i) the conclusion of the next annual general meeting of the
Compayy, (i) the expration o the perod within which the next annulagenera meetng of the Compawy
is requred by the appicable laws or he Byetaws tobe held ard (iii) the date on vhich it is revdked or
varied ly an ordinay resolution of the Shareholdersdeneral meetig.

An explanatoy statement as required bhe Listing Rules is set out in Appendix | to this circular.
The expanatory statement contes dl informaton reasonlly necessary to eb&e the Sharenolders to
make an informed decision on whether or not to vote forgairst the ordinar resolution togrant the
Repurdiase Maudlate to he Directors atthe AGM.

RE-ELECTION OF RETIRING DIRECTOR £
In accordance withye-laws & and 87 of the Be-laws and in compliance with the LisgifRules,

Messrs. Rehard John Semens ad William Bruce Hicks shall retire by rotaton at he AGM ard, being
eligible, offer themselves for re-election. Particulars of Mr. Siemens and Mr. Hicks are set out below
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Mr. Richard John Siemers

Richard John Siemens, 64, Chairman, was appointed in Jag0a0. Mr. Siemens is the Chairman
and afounding menber o the Distacom Group, a pratdy-held group d compames engaing in maile
telecommunication business, and the non-executive Chairman of Automotive TephGolmup Limited.
Trained as a @artera Accountant, Mr. &mens’sfinandal acumen ad entrepreneual leadership
has been instrumental in the establishment of many well-known international telecommunication and
broadcastig companies such as Hutchison Telecom, QearsiaSat, STAR TV, Metro Radio, and mobile
telecommuicaton busnessesn Hong Kong, Itéy, India, Japan ah Madagascaied by Distacom. Save
as disclosed above, Mr. Siemens did not holg atiner directorships in public companies listed in gon
Kong or any dter mgor exdiangesin the last tiree years precing the Latest Practable Date.

As at he Latest Practable Date, Mr. &menshad the following interestan the Shares as recoed
in the rgister required to be kept under sectid@®23n Part XV of the SFO

Approximate percentae

Capacity Number of Shares held of shareholding
Held by controlled corporations $51630,200 22.3%
(Note)

Note: 16,630,000 Shares are beneficially owned by Siemens Enterprises Limited and 100,000,200 Shares are beneficially
owned ly Goldstone Tradig Limited, both companies controlleg Mr. Richard John Siemens

In accodance wth the servce agreement mh Mr. Siemens, lte term & his appontment &all,
subject to the applicable rules and provisions of thefaws rgarding retirement and re-election at
the annu& generd meeings d the Company, expe on 29 Marh 2010 prowded adways hat ather
the Company or Mr. Siemens may terminate the appointment by giving to the other party not less than
three (3) céendar monhs’ notice in writing. Under the servce ggreement, Mr. &mensis enttled to an
annud remunerabn ard a resdentia accommaoation ard, if any, adiscretonary bonus. Mr. $emens’s
emoluments, comprisim the remuneration, residential accommodation or, if applicable, accommodation
allowance, ad discretonary bonus as #oresad, were determned by the provsions d the servce
agreement, which in turn were formulated with reference to his duties and responsibilities within the
Group, aml the incentve dan d the Group as approdeby the remunerabn comnittee d the Company.
Such emoluments for thgear ended 31 December 2008 amounted tdbH824,000. Mr. Siemens is
a director d Bravo Hddings Limited, Cyberman Lmited, e-Korg Pillars Hddings Limited, Karavos
Holdings Limited, ZONE Global Limited, ZONE India Holdings Limited, ZONE Resources Limited and
ZONE Tdecom Pte Ld, dl being subsidianes d the Compag. Mr. Semensis dso a merber d the
execuive management comiitee, remunerabn commttee am share opton comnittee d the Company

Save asdisdosal above, Mr. Semensis not connecid with any directors, sefor management
or substantial shareholders of the Compatihere are no matters that are required to be disclosed in
accordance with Rules 13.51(2)(h) to (v) (both inclusive) of the Listing Rules and there are no other
matters that need to be bight to the attention of the Shareholders
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Mr. William Bruce Hick s

William Bruce Hicks, 47, Non-executive Director, wappainted in December 2001. He is
currenty a founder o TPIZ Resources imited, a Hong Kongbasea firm which investsin ard devdops
environmental prgects in China. Mr. Hicks has been a director of various Distacom Group companies
since 1994. Ror to that, Mr. Hcks woiked at Hutdison Téecomin Hong Kong ad Motorada, Inc.in
the United States. He holds a B.S.E.E. degree from Michigan Technological University and an M.B.A.
from the International Marggment Institute in Geneva, Switzerland. Mr. Hicks was the Group dilaga
Director d SUNDAY Commuicatons Limited (“SUNDAY”, a public company premudy listed in
NASDAQ and Howg Kong until 12 December 2006 and 20 December 2006 respegtibettween 2001
and July 2005 and was the Chief Executive Officer of SUNDAY between July 2005 and June 2006. Save
as disclosed above, Mr. Hicks did not holdy asther directorships in public companies listed in glon
Kong or any dter mgor exdiangesin the last tiree years preckng the Latest Practable Date.

As at he Latest Practable Date, Mr. Hicks had the following interestan the Shares as recded in
the register required to be kept under sectiba & Part XV of the SFO:

Approximate percentage

Capacity Number of Shares held of shareholding

Personal 3,949,914 0.8%

Held by a controlled corporation 67,962,428 13.0%
(Note)

Note: 67,962,428 Shares are benefigiaiwned ly Great Wall Holdigs Limited, a compan controlled ly Mr. William
Bruce Hcks.

In accodance wth the letter d appantment wth Mr. Hicks, the term & his appontment $all,
subject to he appicable rues aml provisions d the Byedlaws regading retrement ad re-decton at he
annualgeneral meetigs of the Compan expire on 31 December 2011 provided alsvdhat either the
Company or Mr. kcks may ternmate he appontmentby giving to he oher party notless han one (1)
calendar month’s notice in writgy Mr. Hicks is entitled to an annual director’s fee of HK$150,000, which
was determned by the Boad with reference tolie prevding maket levd of remunerabn for a $milar
position. Other than the aforesaid, Mr. Hicks is not entitled to@her emoluments for holdgnoffice as
a Non-execuve Director.

Save asdisdosal above, Mr. Hcks does nothold any postions wth the Compag or its
subsidiarnes, am is not connecid with any directors, selor management or batantal shareholders d
the Compay, there are no matters that are required to be disclosed in accordance with Ralé2)(S.
to (v) (both inclusive) d the Listing Rues anl there are no dier matters hat neel to be brought to the
attention of the Shareholders.
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ANNUAL GENERAL MEETIN G

A notice of the AGM is set out ingpendix Il to this circular

A form of proxy for use at the AGM is enclosed with this circularytfu are not able to attend
and / or vote at the AGM in persogpu are requested to complete and return the form ofyprox
accodance wth the instructons prnted thereon to he Company’s Brarit Share Regstrarin Hong Kong,
Tricor Secretaries Limited at6th Floor, Tesbw Centre, 28 Queen’s Road East, Wanchai, ¢glong as
soon as pogble ard in any event noltess han 48hoursbefore he ime apponted for holding the meeing
or ary adourned meetig (as the case mabe). Completion and return of the form of pyowill not
predude youfrom attemling ard voting at he meeing sould you so wsh.

VOTING BY POLL AT THE ANNUAL GENERAL MEETING

Pursuant to Rules 13.39(4) and (5) of the LigtRules, ay vote of shareholders at general
meeing mustbe te&ken by pdl amd an announcement omd pdl resuts o the generameetng will be
made ly the Company after thegeneral meetig as soon as possible. Accordiy, all resolutions proposed
at the AGM hall be voteal by pal.

RECOMMENDATI ON

The Directors conigler that the graning of the Issue Madate am the Repurbase Mawdate, he
extension of the Issue Mandate to the Shargsinehasedpursuant to the Rmirchase Mandate and-re
election o the retring Directors arein the best interests b the Compag ard the Shareholders aml,
accodingly, recommed you to votein favour d the resdutions tobe proposd at the AGM.

MISCELLANEOQOU S

As at the Latest Practable Date, to lte extent hat the Company was award dlaving male dl
reasonable enquiries, no Shareholder was required to abstain frorg uoter the Listig Rules on an
of the proposd resdutions as set ouh the notce d the AGM.

The Erglish text d this drcular ard the accompaying proxy form dhall preval over te Chinese
textin case bincongstency

Yours faithfully,
By order o the Boad
Richard John Siemens
Chairman



APPENDIX | EXPLANATORY STATEMENT

This Appendix serves as an explangtstatemengiven to the Shareholders, as required under the
Listing Rues,in conneabn with the proposd Repurdhase Maudate

1. LISTING RULE S

The Listing Rues permit compames whose prmary listings are on he Sto& Exchange to
repurchase their securities on the Stock Exgkasulject to certain restrictions, the most important o
which are summased below:

(@) Shareholders’ approval

All repurdase & secuities on he Sto& Exchangeby a company vih its pimary listing
on the Stock Exchage must be approved in advancg #n ordinay resolution, either y way of
a generd mardate to he directors ¢ the company to utertake sud repurdiases ory a spedic
appoval in relation to gecific transactions

(b)  Source of funct

Repurchases must be funded out of funds which are legally available for such purpose in
accomance wth the compapg’s consttutiona documents ad the laws d the jurisdiction in which
the companyisincorporaté or otherwise esthlished.

(c) Maximum number of shares to be rpurchased and subsguent iSSLE

A maxmum d 10% d the issuel share captal of the company as ahé date d the pasmg
of the relevant resolution fagranting the general mandate of share repurchasg b repurchased
on the Sto& Exchange. A company may not,ithout the approvaof the Sto& Exchange,issue new
shares or announce a proposed issue of new shares for a period gfs3thaeediate}l following
a share repurbase, vihetner on he Sto& Exchange or dterwise, oher than anissue 6 shares
pursuant to the exercise of warrants, share options or similar instruments @guéicompan to
issue secuties, wiich are outstading prior to the date d the repurbase

2. SHARE CAPITAL

It is proposed that up to 10% of the Shares in issue as at the date ofypghssiesolution to
approve he Repurbase Manate maybe repurtasel. As at he Latest Practable Date, he nunber o
Shares in issue was22,894,200. On the basis of suchufie (assumig no further Shares are issued or
repurdasel following the Latest Practable Date ad prior to the date d the AGM), the Company wold
be allowed under the Rarchase Mandate to perchase Sharegpuo a limit 0f52,289,420 Shares

3. REASON FOR REPURCHASES

Although the Directorshave no presenintenton o repurdiasng any dares, hey believe hat the
flexibility afforded ly the Repurchase Mandate would be beneficial to the Coynaiath the Shareholders.
Such repurtiases maygeperding on maket corditions am funding arrangements ahdé time, lead to an
enhancement of the net asset value and / or egsmer Share and will oplbe made when the Directors
believe hat sut a repurbase wil bendit the Company aah the Shareholders

8
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4. FUNDING OF REPURCHASES

Funds required for gnshare repurchaseybthe Compay would be derived from those funds
legdly permitted to be uilised by the Companyin this connedbn in accodance wth the Memoradum
of Association of the Compgrand the Be-laws and applicable laws of Bermuda. Under Bermuda law, a
share purbase may oty be dfectad by the Company outfothe captal pad up on he purdasal shares or
out of the funds of the Company otherwise available for dividend or distribution or out of the proteeds o
a fresh issue of shares made for the purposg.pkemium pgable on a purchase over the par value of the
shares tobe purdiasal mustbe provded for out d funds d the Company dierwise avdable for dividerd
or distribution or out of the Compgis share premium account. In addition, no share purchagetaka
placeif, on he date on vhich the purtaseis to be dfectel, there are reasoibée groumls for believing
that the Companis, or after the purchase would be, unable tp ipaliabilities as thg become due

The Directors consider that thereghi be a material adverse impact on the wagkaapital or
geaing postion d the Company (as compatenith the postion disdosel in the awited consdidated
financial statements of the Group for the year ended 31 December 2008, being the latest published
accounts bthe Compay) in the event hat the Repurbase Maudateis tobe carred outin full at ary time
during the proposd repurdiase peiod. However, he Directorsdo not propose to exeise he Repurbase
Mandate to such extent as would, in the circumstances, have a material adverse effect on tlge workin
captal requrements dthe Company orrhe geamg levds which in the opnion o the Directors ardrom
time to time appropriate for the Compan

5. UNDERTAKIN G OF THE DIRECTORE

The Directors have undertaken to the Stock Exchange that, so far as the same may be applicable,
they will only exerdése te Repurbase Madatein accodance wth the Listing Rules, he Memoradum o
Assocation o the Company ashthe Byedaws aml apdicable laws d Bermuda.

None d the Directors or, tole best d their knowledge am having male dl reasonhle enquries,
ary of their associates (as defined in the LigtRules) have anpresent intention to sell griShares to the
Company orits ssidiaries umer the Repurbase Madatein the event hat the Repurbase Mandateis
approved B the Shareholders.

No connected persons (as defined in the Listing Rules) have notified the Company that they have a
presentintenion to sé ary Shares to he Compap, or have umertaken not todo so,in the event lhat the
Repurdase Maudlateis approve by the Shareholders

6. EFFECT OF TAKEOVER S CODE

If as a reslt of a repurbase & Sharesby the Company pursuant tinéd Repurbase Maudate, a
Shareholder’s proportionate interest in the vgtights of the Companincreases, such increase will be
treatal as an acqaition for the purposes fothe Tekeovers Cde. Accodingly, a Shareholder, or agroup
of Shareholders acting in concert, depending on the level of increase in the Shareholders’ interest, could
obtain or constidate contrb of the Compag and thereby become bliged to m&e a madatoty offerin
accordancevith Rule 2 of the TakewersCode





















