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This circular is prepared in both English and Chinese. In the event of inconsistency, the English text of

this circular will prevail.



DEFINITIONS

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

meanings:

“Annual General Meeting”

“Articles”

“Board”

“Companies Law”

“Company”

“controlling shareholder(s)”

“Director(s)”

“Extension Mandate”

“Groupn

“HK$”

“Hong Kong”

the annual general meeting of the Company to be convened and
held at 7/F, Global Trade Square, 21 Wong Chuk Hang Road,
Aberdeen, Hong Kong on Wednesday, 30 June 2021 at 3:00 p.m.,
the notice of which is set out on pages 19 to 24 of this circular,

and any adjournment thereof

the articles of association of the Company, as amended from time

to time
the board of Directors

the Companies Law, Chapter 22 (Law 3 of 1961, as consolidated

and revised) of the Cayman Islands

Modern Media Holdings Limited BAEBEERARAA, a
company incorporated under the laws of the Cayman Islands with
limited liability and the Shares of which are listed on the Main
Board of the Stock Exchange (stock code: 72)

has the meaning ascribed thereto under the Listing Rules
director(s) of the Company

a general and unconditional mandate proposed to be granted to the
Directors to the effect that the total number of Shares which may
be allotted and issued under the Issue Mandate may be increased
by an additional number representing such number of Shares
actually repurchased under the refreshed Repurchase Mandate

the Company and its subsidiaries

Hong Kong dollars, the lawful currency of Hong Kong

the Hong Kong Special Administrative Region of the PRC
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DEFINITIONS

“Issue Mandate”

“Latest Practicable Date”

“Listing Rules”

il

“Nomination Committee’

“PRC”

“Repurchase Mandate”

“RMB”

“SFO”

“Share(s)”

“Shareholder(s)”

“Stock Exchange”

“substantial shareholder(s)”

“Takeovers Code”

“%93

a general and unconditional mandate proposed to be granted to
the Directors at the Annual General Meeting for the Directors to
exercise the power of the Company to allot, issue or otherwise deal
with new Shares not exceeding 20% of the total number of Shares
in issue as at the date of the passing of the relevant resolution for

approving such mandate

25 May 2021, being the latest practicable date prior the printing of

this circular for ascertaining certain information herein

the Rules Governing the Listing of Securities on the Stock

Exchange

the nomination committee to the Board

the People’s Republic of China

a general and unconditional mandate proposed to be granted to the
Directors at the Annual General Meeting to enable the Directors to
repurchase the Shares on the Stock Exchange not exceeding 10%
of total number of Shares in issue as at the date of the passing the
relevant resolution granting such mandate

Renminbi, the lawful currency of PRC

the Securities and Futures Ordinance (Chapter 571 of the Laws of
Hong Kong), as amended, supplemented or otherwise modified
from time to time

ordinary share(s) in the share capital of the Company

holder(s) of the Share(s)

The Stock Exchange of Hong Kong Limited

has the meaning ascribed thereto under the Listing Rules

The Hong Kong Code on Takeovers and Mergers as amended
from time to time and administered by the Securities and Futures

Commission of Hong Kong

per cent
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To the Shareholders
Dear Sir/Madam

PROPOSED GRANT OF GENERAL MANDATES TO ISSUE
AND REPURCHASE SHARES,
PROPOSED RE-ELECTION OF DIRECTORS AND
NOTICE OF THE ANNUAL GENERAL MEETING

INTRODUCTION

The primary purpose of this circular is to provide you with information regarding the resolutions to
be proposed at the Annual General Meeting and to give you notice of the Annual General Meeting.
Resolutions to be proposed at the Annual General Meeting include ordinary resolutions on the proposed
grant of each of the Issue Mandate, the Repurchase Mandate and the Extension Mandate and the proposed

re-election of Directors.
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ISSUE MANDATE

At the Annual General Meeting, an ordinary resolution will be proposed that the Issue Mandate be granted
for the Directors to allot, issue and deal with new Shares not exceeding 20% of the total number of Shares
in issue as at the date of passing of the relevant resolution. As at the Latest Practicable Date, a total of
438,352,659 Shares were in issue. Subject to the passing of the proposed resolution granting the Issue
Mandate to the Directors and on the basis that no Shares will be issued or repurchased by the Company
prior to the Annual General Meeting, the Company will be allowed under the Issue Mandate to issue a
maximum of 87,670,531 Shares.

REPURCHASE MANDATE AND EXTENSION MANDATE

At the Annual General Meeting, an ordinary resolution will be proposed that the Repurchase Mandate be
granted for the Directors 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 total

number of Shares in issue as at the date of passing of the relevant resolution.

In addition, an ordinary resolution regarding the Extension Mandate will be proposed at the Annual
General Meeting to authorise the increase in the total number of new Shares which may be allotted and
issued under the Issue Mandate (if the grant of which is approved by the Shareholders at the Annual
General Meeting) by an additional number representing such number of Shares actually repurchased under
the Repurchase Mandate (if the grant of which is approved by the Shareholders at the Annual General
Meeting).

Subject to the approval of the above proposals by the Shareholders at the Annual General Meeting, the Issue
Mandate and the Repurchase Mandate would expire at the earliest of: (a) the conclusion of the next annual
general meeting of the Company; or (b) the end of the period within which the Company is required by the
Companies Law, the Articles or applicable Cayman Islands law to hold its next annual general meeting; or
(c) when revoked or varied by ordinary resolution(s) of the Shareholders in a general meeting prior to the

next annual general meeting of the Company.

Under the Listing Rules, the Company is required to give to its Shareholders all information which is
reasonably necessary to enable Shareholders to make an informed decision as to whether to vote for or
against the resolution in respect of the proposed grant of the Issue Mandate, the Repurchase Mandate and
the Extension Mandate at the Annual General Meeting. An explanatory statement for such purpose is set

out in Appendix II to this circular.
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CLOSURE OF REGISTER OF MEMBERS

For determining the entitlement to attend and vote at the Annual General Meeting, the register of members
of the Company will be closed from 25 June 2021 (Friday) to 30 June 2021 (Wednesday) (both days

inclusive) during which period no transfer of Shares may be effected.

PROPOSED RE-ELECTION OF DIRECTORS

In accordance with Article 105(A) of the Articles, Mr. Deroche Alain, Jean-Marie, Jacques and Ms.
Yang Ying will retire as Directors by rotation and, being eligible, will offer themselves for re-election
as Directors at the Annual General Meeting. In accordance with Article 109 of the Articles, any Director
appointed either to fill a casual vacancy or as an additional Director shall hold office until the following
general meeting of the Company and shall then be eligible for re-election as Director at the meeting. Ms.
Wei Wei and Mr. Wan Jie were appointed by the Board as independent non-executive Directors on 8§
December 2020 and 20 May 2021, respectively, and being eligible, will offer herself for re-election at the

Annual General Meeting.

Ms. Wei Wei and Mr. Wan Jie, the retiring independent non-executive Directors, have confirmed their
independence with reference to the factors set out in Rule 3.13 of the Listing Rules. The Nomination
Committee of the Company has reviewed the structure and composition of the Board, the confirmations
and disclosures given by the Directors, the qualifications, skills and experience, time commitment and
contribution of the retiring Directors with reference to the nomination principles and criteria set out
in the Company’s Board Diversity Policy and Director Nomination Policy, the Company’s corporate
strategy, and the independence of independent non-executive Directors. The Nomination Committee has
recommended to the Board on re-election of all the retiring Directors, including the aforesaid independent
non-executive Directors, who are due to retire at the Annual General Meeting. The Company considers
that the retiring independent non-executive Directors are independent in accordance with the independence
guidelines set out in the Listing Rules and believes that Ms. Wei Wei and Mr. Wan Jie academic
background and extensive business experience will continue to bring diversity and new perspectives to the

Board for its effective functioning.

Brief biographical details of Mr. Deroche Alain, Jean-Marie, Jacques, Ms. Yang Ying, Ms. Wei Wei and

Mr. Wan Jie are set out in Appendix I to this circular.
VOTING AT THE ANNUAL GENERAL MEETING
Pursuant to Rule 13.39(4) of the Listing Rules, all votes of the Shareholders at the Annual General

Meeting must be taken by poll and the Company will announce the results of the poll in the manner
prescribed under Rule 13.39(5) of the Listing Rules.
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ACTIONS TO BE TAKEN

At the Annual General Meeting, ordinary resolutions will be proposed to approve, among other matters,
the grant of the Issue Mandate, Repurchase Mandate and the Extension Mandate and the re-election of

Directors.

Whether or not you are able to attend the Annual General Meeting in person, you are requested to
complete and return the enclosed form of proxy in accordance with the instructions printed thereon as soon
as possible and in any event not later than 48 hours before the time of the Annual General Meeting (i.e. on
or before 3:00 p.m. on Monday, 28 June 2021 (Hong Kong time)) or any adjournment thereof. Completion
and return of the form of proxy will not preclude you from attending and voting in person at the Annual

General Meeting or any adjournment thereof should you so wish.

RESPONSIBILITY STATEMENT

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

make any statement herein or this circular misleading.

RECOMMENDATION

The Directors believe that the proposed grant of the Issue Mandate, the Repurchase Mandate and the
Extension Mandate and the re-election of Directors are beneficial to the Company and the Shareholders as

a whole.

The Directors believe that an exercise of the Issue Mandate will enable the Company to take advantage of
market conditions to raise additional capital for the Company. The Repurchase Mandate may, depending
on market conditions and funding arrangements at the time, lead to an enhancement of the net asset value
per Share and/or earnings per Share and will only be exercised when the Directors believe that such

repurchase of Shares will benefit the Company and the Shareholders.

An exercise of the Repurchase Mandate in full may have a material adverse impact on the working capital
and/or gearing position of the Company compared with that as at 31 December 2020, being the date of its
latest audited consolidated financial statements were made up. The Directors do not, however, intend to
make any repurchase in circumstances that would have a material adverse impact on the working capital or

gearing of the Company.

Accordingly, the Directors recommend the Shareholders to vote in favour of (i) ordinary resolutions on the
proposed grant of each of the Issue Mandate, the Repurchase Mandate and the Extension Mandate; and (i)

ordinary resolutions relating to the proposed re-election of the Directors.

_4_
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GENERAL INFORMATION

Your attention is drawn to the additional information set out in the appendices to this circular.

Yours faithfully By order of the Board
MODERN MEDIA HOLDINGS LIMITED
Shao Zhong

Chairman



PRECAUTIONARY MEASURES FOR THE ANNUAL GENERAL MEETING

The health of our Shareholders, staff and other participants of the Annual General Meeting (the
“Stakeholders”) is of paramount importance to us. In view of the ongoing Novel Coronavirus
(“COVID-19”) pandemic, the Company will implement the following precautionary measures at the
Annual General Meeting to protect the Stakeholders from the risk of infection, which include but not

limited to:

(1) Compulsory body temperature checks will be conducted for every attendee at the entrance of the
meeting venue. Any person with a body temperature above the reference range quoted by the
Department of Health from time to time may be denied entry into the meeting venue or be required

to leave the meeting venue.

(i)  Each attendee is required to wear a surgical face mask throughout the meeting and inside the

meeting venue, and to maintain a safe distance between seats.

(iii))  No refreshment will be served and there will be no corporate gift.

(iv)  Attendees who are subject to health quarantine prescribed by the Hong Kong Government may be

denied entry into the meeting venue or be required to leave the meeting venue.

(v)  Anyone attending the Annual General Meeting is reminded to observe good personal hygiene at all

times.

In light of the continuing risks posed by the COVID-19 pandemic, and in the interests of protecting
the Stakeholders, the Company is supportive of the precautionary measures being adopted and strongly
encourages Shareholders NOT to attend the Annual General Meeting in person and advises Shareholders to
appoint the Chairman of the Annual General Meeting as their proxies to vote according to their indicated

voting instructions as an alternative to attending the Annual General Meeting in person.

Shareholders are advised to read this section carefully and monitor the development of COVID-19.
Subject to the development of COVID-19, the Company may implement further changes and

precautionary measures and may issue further announcement on such measures as appropriate.

If any Shareholder chooses not to attend the meeting in person but has any question about any resolution
or about the Company, or has any matter for communication with the Board, he/she is welcome to send
such question or matter in writing to the Company’s principal place of business in Hong Kong or to our

email at hk@modernmedia.com.hk.



APPENDIX I BRIEF PARTICULARS OF RETIRING DIRECTORS
PROPOSED TO BE RE-ELECTED

The brief biographical details of the Directors eligible for re-election at the Annual General Meeting are

set out below:

Mr. DEROCHE Alain, Jean-Marie, Jacques

Mr. DEROCHE Alain, Jean-Marie, Jacques, aged 59, was appointed as an executive Director with effect
from June 2016. Mr. Deroche was awarded a bachelor’s degree in public service from Institut d‘Etudes
Politiques de PARIS (English translation: Paris Institutes of Political Studies) of France, in July 1982.
He was further awarded a bachelor’s degree in law and a master degree in commercial law in September
1984 and September 1985, respectively, from Paris West Université Nanterre La Défense (formerly
known as Université Paris X Nanterre) of France. In October 1986, Mr. Deroche obtained his postgraduate
degree in international business administration from Université de Paris-Dauphine (English translation:
Paris Dauphine University) of France. Immediately before his appointment as an ED, Mr. Deroche was
the publishing director of the Group, serving as the publisher of two of our Group’s international titles,
namely “Numero” and “The Good Life”, and was also the co-publisher of “IDEAT"”.

Mr. Deroche joined our Group in June 2008 as vice president and publishing director of the Group and
has since been responsible for the management of our Group’s international copyright business and
the planning and content innovation for our Group’s printed publications. Mr. Deroche has extensive
experience in international media management of the international media industry. Prior to joining our
Group, Mr. Deroche was employed by Hachette Filipacchi Associes, a publishing house in France from
September 1989 to June 2008. Immediately before he left the said entity, Mr. Deroche served as the
general manager in charge of the publication in the PRC. He was also the publishing director for ELLE’s
international edition from 1999 to 2005. As at the Latest Practicable Date, Mr. Deroche was interested in
94,000 Shares.

Mr. Deroche has entered into a service contract with the Company for an initial term of three years,
commencing from 20 May 2016. Both parties entered into a renewal agreement, pursuant to which
both parties have agreed to renew the abovementioned service contract for a further term of three years
commencing from 21 May 2019. Mr. Deroche’s current annual salary is approximately RMB1,896,000.
The Company’s policy for determining remuneration is explained in the Company’s 2020 annual report.
Under the service contract, Mr. Deroche is also entitled to a discretionary management bonus provided
that the aggregate amount of bonuses payable to all the executive Directors for any financial year of the
Company shall not exceed 10% of all the audited combined, or as the case may be, consolidated net profit
of the Group (after taxation and minority interests and payment of such bonuses but before extraordinary
or exceptional items) in respect of that financial year of the Company. Mr. Deroche is also subject to

retirement and re-election at annual general meeting of the Company in accordance with the Articles.
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PROPOSED TO BE RE-ELECTED

Save as disclosed above, Mr. Deroche (i) did not hold any position in the Group as at the Latest Practicable
Date; (ii) has not been a director of any other publicly listed company in the three years immediately
preceding the Latest Practicable Date; (iii) does not have any relationship with any other directors, senior
management, substantial shareholders or controlling shareholders of the Company as defined in the Listing
Rules; and (iv) had no other interests in the Shares or underlying Shares within the meaning of Part XV of
the SFO as at the Latest Practicable Date.

Ms. YANG Ying (5% & +)

Ms. YANG Ying, aged 45, was appointed as an executive Director with effect from 1 September 2015.
Ms. Yang graduated from Shanghai Foreign Trade College (i ¥f4ME 552 Ft) in July 1999, majoring
in Foreign Trade Economy and obtaining an EMBA from a course jointly established by Shanghai Jiao
Tong University and Euromed Management Marseille in Shanghai in November 2013. Ms. Yang has
more than 20 years’ working experience in the Advertising, Marketing and Public Relationship. Ms. Yang
worked for Swatch Group and The Wharf Holdings Limited after graduation. In 2000, Ms. Yang joined
the Group as Marketing Director of its Shanghai Office and further on promoted as the Deputy General
Manager. To broaden her publishing experience, Ms. Yang joined Vogue Magazine, China as Associate
Publisher and Advertising Director from May 2005 to July 2009. In August 2009, Ms. Yang rejoined the
Group as Shanghai Office General Manager to manage the sales and marketing and assisting the business

development of the Group. As at the Latest Practicable Date, Ms. Yang was interested in 110,000 Shares.

Ms. Yang has entered into a service contract with the Company for an initial term of three years with
effect from 1 September 2015. The parties entered into a renewal agreement, pursuant to which the above
service contract has been agreed to be renewed for a further term of three years from 1 September 2018.
Ms. Yang’s current annual salary is approximately RMB1,800,000. The Company’s policy for determining
remuneration is explained in the Company’s 2020 annual report. Under the service contract, Ms. Yang is
also entitled to a discretionary management bonus provided that the aggregate amount of bonuses payable
to all the executive Directors for any financial year of the Company shall not exceed 10% of all the audited
combined, or as the case may be, consolidated net profit of the Group (after taxation and minority interests
and payment of such bonuses but before extraordinary or exceptional items) in respect of that financial
year of the Company. Ms. Yang is also subject to retirement and re-election at annual general meeting of

the Company in accordance with the Articles.

Save as disclosed above, Ms. Yang (i) did not hold any position in the Group as at the Latest Practicable
Date; (ii) has not been a director of any other publicly listed company in the three years immediately
preceding the Latest Practicable Date; (iii) does not have any relationship with any other directors, senior
management, substantial shareholders or controlling shareholders of the Company as defined under the
Listing Rules; and (iv) had no other interests in the Shares or underlying Shares within the meaning of
Part XV of the SFO as at the Latest Practicable Date.
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Ms. WEI Wei (85 %« 1)

Ms. WEI Wei, aged 51, has been appointed as an independent non-executive Director, the chairperson of
the Nomination Committee and a member of the Audit Committee and the Remuneration Committee of the

Company with effect from 8 December 2020.

Ms. Wei is a partner and the chairperson of Levy Gorvy Asia since October 2020. Prior to joining Levy
Gorvy Asia, Ms. Wei served as the president and chairperson of Christie’s Asia from May 2012 to January
2020. Pre-Christie’s, Ms. Wei worked with the consulting firm McKinsey & Company from September
1999 to January 2010, achieving the distinction of becoming their first female partner in Greater China. In

2017, she was named one of the Top 25 Power Women by “Tatler” Hong Kong Magazine.

According to the letter of appointment signed between Ms. Wei and the Company, the initial term of
appointment is two years from 8 December 2020, which can be terminated by either party giving not less
than three months’ written notice. She is subject to retirement by rotation and re-election in accordance
with the Articles. Ms. Wei is entitled to receive a director’s fee of RMB132,000 per annum which is
recommend by the Remuneration Committee and approved by the Board with reference to her duties and

responsibilities as well as the prevailing market conditions.

Ms. Wei was a director of the following companies, all of which were Hong Kong incorporated private
companies limited by shares and were dissolved by way of deregistration under section 291AA of the

Companies Ordinance (Chapter 32 of the Laws of Hong Kong) as in force before 3 March 2014:

- Golden Jaguar Cuisine International (Hong Kong) Co., Limited (dissolved on 4 May 2012), which

principally engaged in provision of catering services;

- Golden Jaguar Restaurant International (Hong Kong) Co., Limited (dissolved on 4 May 2012),

which principally engaged in provision of catering services; and

- Golden Jaguar World Cuisine (Hong Kong) Co., Limited (dissolved on 4 May 2012), which

principally engaged in provision of catering services.
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Ms. Wei confirmed that the aforementioned companies were solvent at the time of dissolution by
deregistration and that no misconduct or misfeasance on her part as director led to the relevant company’s
dissolution, nor is she aware of any actual or potential claim that has been or will be made against her as a

result of any of the above dissolutions.

Save as disclosed above, Ms. Wei (i) did not hold any position in the Group as at the Latest Practicable
Date; (ii) has not been a director of any other publicly listed company in the three years immediately
preceding the Latest Practicable Date; (iii) does not have any relationship with any other directors, senior
management, substantial shareholders or controlling shareholders of the Company as defined under the
Listing Rules; and (iv) had no other interests in the Shares or underlying Shares within the meaning of
Part XV of the SFO as at the Latest Practicable Date.

Mr. WAN Jie (B $564)

Mr. WAN lJie, aged 59, has been appointed as an independent non-executive Director and a member of
the Nomination Committee, the Audit Committee, the Remuneration Committee and the Environmental,

Social and Governance Committee of the Company with effect from 20 May 2021.

Mr. Wan has been engaged in the business model innovation and practice of cultural industry for a
long time, committed to the inheritance, protection and promotion of the Chinese Culture, and actively
promoted the introduction and dissemination of worldclass splendid culture and arts. In 1993, Mr. Wan
founded Artron Art Group, and pioneered the business model of “covering the entire art industry chain
with art data as the core and IT technology as the means” to build products and services covering the
entire art industry chain, which has expanded from high-end art printing to internet art information service,
art data service, art video and art education, making Artron the premier comprehensive cultural and art

service institution in China and unique one all over the world.

In October 2020, Mr. Wan, was awarded the “Figure of Innovation Entrepreneurship and Advanced
Model in the 40th Anniversary of the Establishment of Shenzhen Special Economic Zone”, and was
warmly received by General Secretary Xi Jinping. In 2009, he was selected among the “four batches”
of management talents in the national propaganda and culture system of the Communist Party of
China’s Central Committee (“CPPCC”) Publicity Department. In 2016, he won the “National May 1
Labour Medal”, and prior to this, he was also awarded “Top 100 Publishing Figures and Outstanding
Entrepreneurs in 60 Years of New China”, “2008 CCTV China Economic Figure of the Year”, “Chinese
Cultural Figure of the Year 20127, “Figure of the Year in China’s Cultural Industry in 2012”, “Outstanding
Achievement Award in China’s Copyright Industry in 20137, “Outstanding Figure in Cultural Creation in
Capital City in 2018” and other honors.

—10 -
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In addition, Mr. Wan is a member of the CPPCC National Committee, standing committee of China
Democratic League Central Committee, a member of the All-China Federation of Literary and Art Circles,
and the Vice President of Copyright Society of China. Mr. Wan also serves as the promoter and secretary
general of the Palace Museum Cultural Relics Protection Foundation and deputy dean of the Forbidden
City College; lifelong director of A La Shan SEE Ecology Association, director of Taofen Foundation,
promoter of Shenzhen Mangrove Wetlands Conservation Foundation, founder of Artron Art Foundation

and other social welfare duties.

Mr. Wan graduated from Beijing Institute of Graphic Communication with a bachelor’ degree in printing
machinery in July 1984 and has been an EMBA student at PBC School of Finance, Tsinghua University
since September 2018. From July 1984 to December 1992, he worked at Shenzhen Meiguang Printing Co.,
Ltd. as a director and general manager. He founded Artron Art Group in January 1993 and is currently the

chairman of the board of directors.

According to the letter of appointment signed between Mr. Wan and the Company, the initial term of
appointment is 2 years from 20 May 2021, which can be terminated by either party giving not less than
three months’ written notice. He is subject to retirement by rotation and re-election in accordance with the
articles of association of the Company. Mr. Wan is entitled to receive a director’s fee of RMB 132,000 per
annum which is recommend by the Remuneration Committee and approved by the Board with reference to

his duties and responsibilities as well as the prevailing market conditions.
Mr. Wan was a director of:

(a)  each of the following private companies incorporated in Hong Kong limited by shares and were
dissolved by way of deregistration under section 751 of the Companies Ordinance (Chapter 622 of
the Laws of Hong Kong) now in force (or section 291 AA of the Companies Ordinance (Chapter 32
of the Laws of Hong Kong) as in force before 3 March 2014):

- Artron Enterprises (Group) Limited (H 2 1>2£ (42 [#]) 7 fR /2 E]) (dissolved on 14 May 2021
due to cessation of business), which was principally engaged in provision of art printing

services;

- Infotech Group Limited (JE#FL M A FR/A F]) (dissolved on 19 February 2021 due to
cessation of business), which was principally engaged in printing machinery and equipment

trade;
- Infotech Printing Machine Company Limited (JK## EJRill 448 A FR 2> 7)) (dissolved on 18

January 2019 due to cessation of business), which was principally engaged in printing

machinery and equipment trade;

—11 -
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PROPOSED TO BE RE-ELECTED

(b)

- Artron.Net Limited (ff & 27494 BR/A 7)) (dissolved on 22 January 2016 due to cessation

of business), which was principally engaged in internet information service; and

- Infotech Technology Limited (JE# = fii A FR 2 ) (dissolved on 19 March 2004 due to
cessation of business), which was principally engaged in printing machinery and equipment

trade;

each of the following private companies registered in the People’s Republic of China prior to their

respective dissolutions:

- Zhejiang Yachang Cultural Development Co., Ltd.* (#iVLHE B Xfb 3@ A B A )
(dissolved by way of deregistration on 31 August 2020 due to cessation of business), which
was principally engaged in design production and provision of conference and exhibition

services;

- Shanghai Yachang Arts Development Co., Ltd* (i HE 2 25417 %% 2 A B2 F]) (dissolved
by way of deregistration on 7 July 2020 due to cessation of business), which was principally

engaged in design production and provision of conference and exhibition services;

- Guangxi Yachang Color Printing Co., Ltd* (J& P4k & % {4 ENRl 47 BR 22 7]) (dissolved by
way of deregistration on 18 June 2020 due to cessation of business), which was principally

engaged in provision of art printing services;

- Shenzhen City Yan Zhongyi Photography Co., Ltd.* (VI & F %52 A R A 7))
(dissolved by way of deregistration on 9 May 2020 due to cessation of business), which was

principally engaged in provision of photography services);

- Sichuan Yachang Cultural Development Co., Ltd.* (VU JI[HE & SCfb 8 e A5 R/~ 7)) (dissolved
by way of deregistration on 17 November 2017 due to cessation of business), which was
principally engaged in design production and provision of conference and exhibition

services;

- Beijing Yachang Aoti Art Services Co., Ltd.* (dt 5t B B 28107 IR B A FR &= AT A A)
(dissolved by way of deregistration on 7 June 2017 due to cessation of business), which was

principally engaged in sales of art-related data and provision of exhibition services; and
- Beijing Renjingren Book Binding Design Co., Ltd.* (bt NG ZEEE a5t R A Al

(dissolved by way of deregistration on 1 September 2014 due to cessation of business), which

was principally engaged in design of books.
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Mr. Wan confirmed that each of the aforementioned companies was solvent at the time of dissolution by
deregistration and that no misconduct or misfeasance on his part as director led to the relevant company’s
dissolution, nor is he aware of any actual or potential claim that has been or will be made against him
as a result of any of the above dissolution, and that such dissolutions had not resulted in any liability or

obligations being imposed against him.

According to the letter of appointment signed between Mr. Wan and the Company, the initial term of
appointment is two years from 20 May 2021, which can be terminated by either party giving not less than
three months’ written notice. He is subject to retirement by rotation and re-election in accordance with the
Articles. Mr. Wan is entitled to receive a director’s fee of RMB 132,000 per annum which is recommend by
the Remuneration Committee and approved by the Board with reference to his duties and responsibilities as

well as the prevailing market conditions.

Save as disclosed above, Mr. Wan (i) did not hold any position in the Group as at the Latest Practicable
Date; (ii) has not been a director of any other publicly listed company in the three years immediately
preceding the Latest Practicable Date; (iii) does not have any relationship with any other directors, senior
management, substantial shareholders or controlling shareholders of the Company as defined under the
Listing Rules; and (iv) had no other interests in the Shares or underlying Shares within the meaning of
Part XV of the SFO as at the Latest Practicable Date.

GENERAL

Pursuant to Article 97 of the Articles, fees and remunerations payable to the Directors are subject to the
approval of the general meeting of the Company or the determination by the Board as delegated by the

general meeting.

Save as disclosed above, there are no other matters that need to be brought to the attention of the
Shareholders nor other information to be disclosed pursuant to any of the requirements of Rule 13.51(2)
of the Listing Rules (particularly in relation to subparagraphs (h) to (v) therein) in relation to the proposed

re-election of Mr. Deroche Alain, Jean-Marie, Jacques, Ms. Yang Ying, Ms. Wei Wei and Mr. Wan Jie.
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APPENDIX II EXPLANATORY STATEMENT ON THE REPURCHASE MANDATE

This Appendix serves as an explanatory statement, as required by the Listing Rules, to provide

Shareholders with all the information reasonably necessary to enable them to make an informed decision

on whether to vote for or against the ordinary resolution to approve the grant of the proposed Repurchase
Mandate.

1.

LISTING RULES RELATING TO THE REPURCHASE OF SHARES

The Listing Rules permit companies whose primary listing is on the Stock Exchange to repurchase
their shares on the Stock Exchange and any other stock exchange on which the securities of the
company are listed and such exchange is recognised by the Securities and Futures Commission of
Hong Kong subject to certain restrictions. Among such restrictions, the Listing Rules provide that
the shares of such company must be fully paid up and all repurchase of shares by such company
must be approved in advance by an ordinary resolution of shareholders, either by way of a general

repurchase mandate or by specific approval of a particular transaction.

SHARE CAPITAL

As at Latest Practicable Date, there were a total of 438,352,659 Shares in issue.

Subject to the passing of the proposed resolution granting the Repurchase Mandate and on the basis
that no further Shares are issued or repurchased prior to the Annual General Meeting, the Company

will be allowed under Repurchase Mandate to repurchase a maximum of 43,835,265 Shares.

REASONS FOR THE REPURCHASE

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 the Shares
on the Stock Exchange or any other stock exchange on which the Shares are listed. Share repurchase
may, depending on market conditions and funding arrangements at the time, lead to an enhancement
of the net asset value per Share and/or earnings per Share and will only be made when the Directors

believe that such repurchase will benefit the Company and the Shareholders as a whole.
FUNDING OF REPURCHASES
In repurchasing the Company’s securities, the Company may only apply funds legally available

for the purpose in accordance the Articles, the Companies Law and other applicable laws of the

Cayman Islands.
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APPENDIX II EXPLANATORY STATEMENT ON THE REPURCHASE MANDATE

Taking into account the current working capital position of the Company, the Directors consider
that, if the Repurchase Mandate were to be exercised in full, it might have a material adverse effect
on the working capital and/or the gearing position of the Company as compared with the position
as at 31 December 2020, being the date of its latest audited consolidated financial statements
were made up. However, the Directors do not intend to make any repurchases to such an extent as
would, in the circumstances, have a material adverse effect on the working capital requirements or
the gearing position of the Company which in the opinion of the Directors are from time to time

appropriate for the Company.
5. SHARE PRICES
The highest and lowest prices at which the Shares have been traded on the Stock Exchange during

each of the twelve calendar months immediately preceding (and including) the Latest Practicable

Date were as follows:

Highest Lowest
HKS$ HKS$

2020
April 0.230 0.218
May 0.280 0.188
June 0.221 0.176
July 0.220 0.177
August 0.190 0.128
September 0.170 0.127
October 0.160 0.129
November 0.155 0.134
December 0.275 0.135

2021
January 0.238 0.160
February 0.215 0.163
March 0.200 0.162
April 0.200 0.150
May (up to and including the Latest Practicable Date) 0.183 0.177
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6. TAKEOVERS CODE AND MINIMUM PUBLIC HOLDING

If a Shareholder’s proportionate interest in the voting rights of the Company increases on the
Company’s exercising of its powers to repurchase Shares pursuant to the Repurchase Mandate
(if approved to be granted by the Shareholders at the Annual General Meeting), such increase
will be treated as an acquisition for the purposes of Rule 32 of the Takeovers Code. As a result,
a Shareholder or group of Shareholders acting in concert (as defined 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 or Rule 32 of the Takeovers Code.

As at the Latest Practicable Date, according to the register kept by the Company pursuant to section
336 of the SFO and so far as is known to, or can be ascertained after reasonable enquiry by the
Directors, the following persons or corporations were directly or indirectly interested in 5% or more
of the issued capital of the Company. Their respective interest as at the Latest Practicable Date
is shown under the column “Before repurchase” while their respective interest in the event that
the Directors exercise in full the power to repurchase Shares in accordance with the terms of the
ordinary resolutions in relation to the Repurchase Mandate to be proposed at the Annual General
Meeting (and assuming that the issued share of the Company remains unchanged up to the date of

the Annual General Meeting) is shown under the column “After repurchase”.

Before After
Capacity/Nature of interest repurchase repurchase
(Note 1)
Mr. Shao Zhong Beneficial owner 74.60%(L) 82.89%(L)
Madam Zhou Shao-min Interest of spouse 74.60%(L) 82.89%(L)
(Note 2)
United Achievement Limited Beneficial owner 5.71%(L) 6.34%(L)
(Note 3)
Warburg Pincus & Co. Interest of corporation controlled 5.71%(L) 6.34%(L)
(Note 3) by the substantial Shareholder
Warburg Pincus Partners Interest of corporation controlled 5.71%(L) 6.34%(L)
LLC (Note 3) by the substantial Shareholder
Warburg Pincus Private Interest of corporation controlled 5.71%(L) 6.34%(L)
Equity X, L.P. (Note 3) by the substantial Shareholder
Warburg Pincus X, L.P. Interest of corporation controlled 5.71%(L) 6.34%(L)
(Note 3) by the substantial Shareholder
Warburg Pincus X, LLC Interest of corporation controlled 5.71%(L) 6.34%(L)
(Note 3) by the substantial Shareholder
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Notes:
1. (L) — Long position

2. Madam Zhou Shao-min is the spouse of Mr. Shao Zhong. She is deemed to be interested in the Shares
held by Mr. Shao Zhong under the SFO.

3. According to the corporate substantial shareholder notice of Warburg Pincus & Co. dated 23 May 2011,
United Achievement Limited is 96.9% controlled by Warburg Pincus Private Equity X, L.P., which is
ultimately wholly controlled by Warburg Pincus & Co. through Warburg Pincus Partners LLC, Warburg
Pincus X, LLC and Warburg Pincus X, L.P., all being directly and indirectly wholly controlled by
Warburg Pincus & Co.. For the purpose of the SFO, each of Warburg Pincus & Co., Warburg Pincus
Partners LLC, Warburg Pincus X, L.P. and Warburg Pincus Private Equity X, L.P. is deemed to be
interested in the Shares beneficially owned by United Achievement Limited.

4. The information contained in the above table is extracted from the register kept by the Company
pursuant to section 336 of the SFO and is set out in this circular for the purposes of illustration of the
implications under the Takeovers Code only. The long positions in the associated corporations of the
Company have been omitted as they are irrelevant for the purposes of illustration of the implications
under the Takeovers Code. For the information on such long positions, please refer to the Company’s
2020 annual report.

5. Based on 438,352,659 Shares in issue as at the Latest Practicable Date.

On the basis of the shareholding held by the Shareholders named above and assuming that there
is no change as the number of issued Shares nor in the said shareholding, an exercise of the
Repurchase Mandate in full will not result in any of the Shareholders named above becoming

obliged to make a mandatory offer under Rule 26 of the Takeovers Code.

Assuming that there is no issue of Shares between the date of this circular and the date of a
repurchase and no disposal by any of the substantial Shareholders of their interests in the Shares,
an exercise of the Repurchase Mandate whether in whole or in part may result in less than 25% of
the Shares being held by the public. The Directors have no intention to exercise the Repurchase

Mandate to an extent as may result in a public shareholding of less than 25%.

6. SHARE REPURCHASE MADE BY THE COMPANY

In the six months immediately preceding the Latest Practicable Date, the Company had not

repurchased its Shares.
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7. GENERAL

To the best of their knowledge and having made all reasonable enquiries, none of the Directors
nor any of their respective close associates (as defined under the Listing Rules) have any present
intention to sell any Shares to the Company or its subsidiaries if the granting of the Repurchase

Mandate is approved by the Shareholders.

The Directors have undertaken to the Stock Exchange that they will only exercise the power of the
Company to make repurchase pursuant to the Repurchase Mandate in accordance with the Listing

Rules and the applicable laws of the Cayman Islands.

No core connected persons (as defined under the Listing Rules) of the Company has notified the
Company that they have a present intention to sell any Shares to the Company nor has any such
core connected persons 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.
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NOTICE OF THE ANNUAL GENERAL MEETING

'y FlANGL

ModernMedia

MODERN MEDIA HOLDINGS LIMITED
B 1 e A PR 2 )

(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 72)

NOTICE OF THE ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the annual general meeting of Modern Media Holdings Limited (the
“Company”) will be held at 7/F, Global Trade Square, 21 Wong Chuk Hang Road, Aberdeen, Hong Kong
on Wednesday, 30 June 2021 at 3:00 p.m. to consider and, if thought fit, transact the following business:

ORDINARY RESOLUTIONS

1. to receive and approve the audited consolidated financial statements and the reports of the directors
(the “Directors”) and independent auditor of the Company and its subsidiaries for the year ended
31 December 2020;

2. to re-elect Mr. Deroche Alain, Jean-Marie, Jacques as an executive Director;

3. to re-elect Ms. Yang Ying as an executive Director;

4. to re-elect Ms. Wei Wei as an independent non-executive Director;

5. to re-elect Mr. Wan Jie as an independent non-executive Director;

6. to authorise the board (the “Board”) of the Directors to fix (which authority may be further

delegated to its duly authorised committee) the respective Director’s remuneration;

7. to re-appoint ZHONGHUI ANDA CPA Limited as independent auditor of the Company and to

authorise the Board to fix their remuneration;

8. To consider and, if thought fit, pass with or without modification, the following resolution as an

ordinary resolution:
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ORDINARY RESOLUTION

“THAT:

(a)

(b)

(c)

subject to paragraph (c) below, pursuant to the Rules Governing the Listing of Securities on
The Stock Exchange of Hong Kong Limited (“Listing Rules”), the exercise by the Directors
during the Relevant Period (as defined in paragraph (d) below) of all the powers of the
Company to allot, issue and deal with the unissued shares (the “Share”) of HK$0.01 each in
the capital of the Company and to make or grant offers, agreements and options which might
require the exercise of such powers be and the same is hereby generally and unconditionally

approved;

the approval in paragraph (a) above shall authorise the Directors during the Relevant Period
(as defined in paragraph (d) below) to make or grant offers, agreements and options which

might require the exercise of such powers after the end of the Relevant Period;

the aggregate number of Shares allotted and issued or agreed conditionally or unconditionally
to be allotted and issued (whether pursuant to options or otherwise) by the Directors pursuant
to the approval in paragraph (a) above, otherwise than pursuant to (i) a Rights Issue (as
defined in paragraph (d) below); or (ii) the exercise of any options granted under all share
option schemes of the Company adopted from time to time in accordance with the Listing
Rules; or (iii) any scrip dividend or similar arrangements providing for the allotment and issue
of Shares in lieu of the whole or part of a dividend on Shares in accordance with the articles
of associations of the Company (the “Articles”) in force from time to time; or (iv) any issue
of Shares 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 shall not exceed

the aggregate of:

(aa) 20% of the aggregate number of the Shares in issue on the date of the passing of this

resolution; and

(bb) (if the Directors are so authorised by a separate ordinary resolution of the shareholders
of the Company) the aggregate number of Shares purchased by the Company
subsequent to the passing of this resolution (up to a maximum equivalent to 10% of

the aggregate number of Shares in issue on the date of the passing of this resolution),

and the authority pursuant to paragraph (a) of this resolution shall be limited accordingly;

and
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(d)

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:

@) 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 or the applicable law of the Cayman Islands to be
held; or

(iii) the passing of an ordinary resolution by the Shareholders in general meeting revoking

or varying the authority given to the Directors by this resolution;

“Rights Issue” means an offer of Shares open for a period fixed by the Directors to holders
of Shares on the Company’s register of members on a fixed record date in proportion to their
then holdings of Shares (subject to such exclusion or other arrangements as the Directors
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).”;

to consider and, if thought fit, pass with or without modification, the following resolution as an

ordinary resolution:

ORDINARY RESOLUTION

“THAT:

(@)

subject to paragraph (b) below, the exercise by the Directors during the Relevant Period (as
defined in paragraph (c) below) of all powers of the Company to purchase Shares on The
Stock Exchange of the Hong Kong Limited (“Stock Exchange”), or any other stock exchange
on which the Shares may be listed and recognised by the Securities and Futures Commission
of Hong Kong and the Stock Exchange for such purpose, and otherwise in accordance with
the rules and regulations of the Securities and Futures Commission of Hong Kong, the Stock
Exchange, the Companies Law and all other applicable laws in this regard, be and the same is

hereby generally and unconditionally approved;
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(b)  the aggregate number of Shares which may be purchased or agreed to be purchased by the
Company pursuant to the approval in paragraph (a) during the Relevant Period (as defined in
paragraph (c) below) shall not exceed 10% of the aggregate number of Shares in issue as at
the date of the passing of this resolution and the authority pursuant to paragraph (a) of this

resolution shall be limited accordingly; and

(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:

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

(i1)  the expiration of the period within which the next annual general meeting of the
Company is required by the Articles or the applicable law of the Cayman Islands to be
held; or

(iii)  the passing of an ordinary resolution by the Shareholders in general meeting revoking

or varying the authority given to the Directors by this resolution.”; and

10.  To consider and, if thought fit, pass with or without modification, the following resolution as

ordinary resolution:

ORDINARY RESOLUTION

“THAT conditional on the passing of resolutions numbered 8 and 9 above, the Issue Mandate
granted to the Directors pursuant to paragraph (a) of resolution numbered 8 above be and is hereby
extended by the addition thereto of the aggregate number of Shares repurchased by the Company
pursuant to or in accordance with the authority granted under paragraph (a) of resolution numbered

9 above.”.

By order of the Board
MODERN MEDIA HOLDINGS LIMITED
Shao Zhong

Chairman

Hong Kong, 31 May 2021
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Notes:

All resolutions at the meeting will be taken by poll pursuant to the Listing Rules. The results of the poll will be
published on the websites of the Stock Exchange and the Company in accordance with the Listing Rules.

A member entitled to attend and vote at the meeting is entitled to appoint one or more than one proxy to attend
and, subject to the provisions of the Articles, vote in his/her stead. A proxy need not be a member of the
Company.

To be valid, the form of proxy together with a power of attorney or other authority, if any, under which it is
signed or a notarially certified copy of such power or authority must be deposited at the Company’s Hong
Kong branch share registrar, Link Market Services (Hong Kong) Pty Limited at Suite 1601, 16/F, Central
Tower, 28 Queen’s Road Central, Hong Kong not less than 48 hours before the time of the meeting (i.e. on or
before 3:00 p.m. on Monday, 28 June 2021 (Hong Kong time)) or any adjourned meeting.

The register of members of the Company will be closed from Friday, 25 June 2021 to Wednesday, 30 June
2021, both days inclusive, during which period no transfers of shares shall be effected. In order to qualify for
attending and voting at the forthcoming annual general meeting, all transfers of shares, accompanied by the
relevant share certificates and transfer forms, must by lodged with the Company’s Hong Kong branch share
registrar, Link Market Services (Hong Kong) Pty Limited at Suite 1601, 16/F, Central Tower, 28 Queen’s
Road Central, Hong Kong for registration not later than 4:30 p.m. on Thursday, 24 June 2021.

In relation to the proposed resolutions numbered 2 to 5, each of Mr. Deroche Alain, Jean-Marie, Jacques,
Ms. Yang Ying, Ms. Wei Wei and Mr. Wan Jie will retire from their office of Directors at the above meeting
pursuant to the Articles and, being eligible, offer themselves for re-election.

In relation to the proposed resolution numbered 7 above, the Board concurs with the view of the audit
committee of the Company and has recommended that ZHONGHUI ANDA CPA Limited be re-appointed
independent auditor of the Company.

In relation to the proposed resolution numbered 8 above, approval is being sought from the Shareholders for
granting to the Directors of a general mandate to authorise the allotment and issue of the Shares under the
Listing Rules. The Directors have no immediate plans to issue any new Shares other than Shares which may
fall to be issued under any scrip dividend scheme which may be approved by the Shareholders.

In relation to the proposed resolution numbered 9 above, the Directors wish to state that they will exercise the
powers conferred thereby to repurchase Shares in circumstances which they deem appropriate for the benefit
of the Shareholders. An explanatory statement containing the information necessary to enable the Shareholders
to make an informed decision to vote on the proposed resolution as required by the Listing Rules is set out in
Appendix II to the circular of the Company dated 31 May 2021 of which this notice of the Annual General
Meeting forms part.

Delivery of an instrument appointing a proxy should not preclude a member from attending and voting in

person at the above meeting or any adjournment thereof and in such event, the instrument appointing a proxy
shall be deemed to be revoked.
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10

11

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

If Typhoon Signal No.8 or above is expected to be hoisted or a Black Rainstorm Warning Signal is expected
to be in force any time after 3 hours before the meeting time on the date of the meeting, then the meeting will
be postponed. The Company will post an announcement on the website of the Company (www.modernmedia.
com.cn) and HKEXnews website (www.hkexnews.hk) to notify shareholders of the date, time and place of
the rescheduled meeting. The meeting will be held as scheduled when an Amber or a Red Rainstorm Warning
Signal is in force. Shareholders should decide on their own whether they would attend the meeting under bad
weather condition bearing in mind their own situations.
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