If you are in any doubt as to any aspect of this circular or as to the action to be taken, you
should consult your stockbroker or other registered dealer in securities, bank manager,
solicitor, professional accountant or other professional adviser.

If you have sold or transferred all your shares in SIM Technology Group Limited
(“Company”), you should at once hand this circular, together with the enclosed form of proxy,
to the purchasers or transferees or to the bank, stockbroker or other agent through whom the
sale was effected for transmission to the purchasers or transferees.

Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited
take no responsibility for the contents of this circular, make no representation as to its
accuracy or completeness and expressly disclaim any liability whatsoever for any loss
howsoever arising from or in reliance upon the whole or any part of the contents of this
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“Supply Agreement”

“Tangible Assets”

“Technical Secrets”

the supply agreement to be entered into between
Shenyang SIM as supplier and one of the u-blox AG’s
WFOEs as customer in relation to the supply of
wireless communication module products (2G, 3G, 4G)
and GNSS module products to such u-blox AG’s
WFOE

certain tangible assets used in the Wireless
Communication Modules Business, including but not
limited to office equipment, computers, lab equipment,
tools and fixtures

certain technical secrets owned by the Asset Vendors
used in the Wireless Communication Modules Business,
including but not limited to technical specification, bill



“US$”

“Wireless Communication
Modules Business”

u%n

United States dollar(s), the lawful currency of the
United States

the wireless communication modules business operated
by the Group, comprising the 2G, 3G, 4G wireless

communication module and GNSS module business

per cent.



SIMT




the Group’s 2G, 3G, 4G wireless communication module and GNSS module business related
technology and assets at the aggregate consideration of US$52.5 million (equivalent to
approximately HK$409.5 million).

Pursuant to the Technology Assignment Contract, SIM Technology (BVI) shall procure
its wholly owned subsidiaries (i.e. Shanghai Simcom and Simcom Wireless) to assign the












(b) certain information owned by the Asset Vendors used for the Wireless






Non-competition

Since the Group’s Patents and Software Copyrights, Technical Secrets and Patent
Application Rights related to the Wireless Communication Modules Business have been
sold to u-blox AG, the Group has undertaken not to compete with u-blox AG in the
Wireless Communication Modules Business on the terms that save and except the
business of the Asset Vendors’ affiliates as a sub-contractor, the Asset Vendors shall not
engage in the wireless communication modules (concretely including 2G, 3G, 4G
communication technology) and GNSS modules development and sale business
(including the setup or holding of any company carrying on such business) for five
years from the Completion Date. The business of the Asset Vendors’ affiliates as a
sub-contractor refers to the supply of wireless communication modules by the Group as
a sub-contractor to u-blox AG. Such business has been carved out from the
non-competition undertaking such that the Group can provide EMS as a
service-oriented provider after completion of the Disposal. Hence, the provision of
EMS by the Group to u-blox AG exclusively after completion of the Disposal will not
be a breach of the non-competition undertaking.

Also, pursuant to the Supply Agreement, the Group shall not provide similar
services of manufacturing wireless communication modules to competitors of one of



5. ARRANGEMENT FOR THE SMOOTH TRANSITION

The Directors are aware that, as a result of the Disposal, the Group may potentially
incur certain costs, such as cost involved in the employment matters of the existing staff,
liability arising from cancellation of unfinished orders and inventory loss (collectively,
“Disposal Costs”). As at the Latest Practicable Date, it is estimated that the Disposal Costs
may together account for around 19% to 30% of the total consideration of the Disposal,
which is approximately HK$77.8 million to HK$122.9 million. Further details of the
Disposal Costs are as follows.

(@) To comply with the labour laws and regulations in the PRC, the Group may have


















Business model of other business segments of the Group

The Group will continue to implement its ongoing strategies. The business models



million for setting up a model intelligent warehouse which is fully automated
for the reference for the clients of intelligent robotic manufacturing business,
thereby enhancing the storage efficiency and improving the inventory



11. RECOMMENDATION

The Directors (including the independent non-executive Directors) are of the opinion
that the terms of the Technology Assignment Contract and the Asset Purchase Agreement are
fair and reasonable and the Disposal is in the interests of the Company and the Shareholders
as a whole and recommend the Shareholders to vote in favour of the resolution to approve
the Disposal at the SGM.

12. ADDITIONAL INFORMATION
Your attention is drawn to the information set out in the appendices to this circular.
By order of the Board
SIM Technology Group Limited

Wong Cho Tung
Director






INDEBTEDNESS STATEMENT
Borrowings and amount due to a non-controlling shareholder of a subsidiary

At the close of business on 31 December 2016, being the latest practicable date
for the purpose of this indebtedness statement prior to the printing of this circular, the
Group had outstanding secured and unguaranteed bank borrowings of approximately
HK$300.1 million; and unsecured and unguaranteed borrowing due to a non-controlling
shareholder of a subsidiary of the Group of approximately HK$35.6 million.



4. MATERIAL ADVERSE CHANGE

The Directors were not aware of any material adverse change in the financial or trading
position of the Group since 31 December 2015 (being the date to which the latest published
audited accounts of the Group have been made up) and up to and including the Latest
Practicable Date.

5. FINANCIAL AND TRADING PROSPECTS

In relation to the Wireless Communication Modules Business, the Group will reposition
itself from a product-oriented manufacturer to an EMS provider by providing to u-blox AG
Group procurement, manufacturing to logistics services in relation to the wireless
communication module products and GNSS module products after completion of the
Disposal. Under the new positioning, the Group will no longer conduct the design and



providing marketing and channel support for them. Moreover, the Group continues to expand
the cloud computing and big data service platform to support its self-developed smart home






Number of
Number of Shares held-68870.2Totalf
Name of Director Nature of interest Shares held



Notes:

1. The relationship between Info Dynasty and Mr Wong and the relationship between Info Dynasty and
Mrs Wong is disclosed under the paragraph headed “2. Disclosure of Interests of Directors and Chief
Executive” above.



8. DIRECTORS’ INTERESTS IN CONTRACTS OR ARRANGEMENTS

None of the Directors was materially interested in any contract or arrangement






purposes of giving effect to or in connection with the Technology Assignment
Contract, the Asset Purchase Agreement and all transactions contemplated
thereunder, and to agree to such variation, amendments or waiver or matters
relating thereto (including any variation, amendments or waiver of such
documents or any terms thereof, which are not fundamentally different from those
as provided in the Technology Assignment Contract and the Asset Purchase
Agreement) as are, in the opinion of the Directors or the duly authorised
committee, in the interest of the Company and its shareholders as a whole.”

By order of the Board
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