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Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited 

take no responsibility for the contents of this announcement, 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 

announcement.

(incorporated in Bermuda with limited liability)

(Stock Code: 412)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the Annual General Meeting of China Shandong Hi-

Speed Financial Group Limited (the “Company”) will be held at Plaza 3, Novotel Century 

Hong Kong, 238 Jaffe Road, Wanchai, Hong Kong on Friday, 10 August 2018 at 10:00 a.m. 

for the following purposes:

1. To receive and consider the audited financial statements and the reports of the directors 

and auditor of the Company for the financial year ended 31 March 2018.

2. To consider the re-election of the directors, each as a separate resolution:

(i) To re-elect Mr. Li Zhen Yu as an executive director of the Company;

(ii) To re-elect Mr. Ji Kecheng as an executive director of the Company;

(iii) To re-elect Dr. Lam Lee G as a non-executive director of the Company;

(iv) To re-elect Mr. Lo Man Tuen as a non-executive director of the Company;

(v) To re-elect Mr. Qiu Jianyang as a non-executive director of the Company;

(vi) To re-elect Mr. Wang Huixuan as an independent non-executive director of the 

Company;



2

 

(vii) To re-elect Mr. Guan Huanfei as an independent non-executive director of the 

Company; and

(viii) To re-elect Mr. To Shing Chuen as an independent non-executive director of the 

Company.

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

4. To re-appoint HLB Hodgson Impey Cheng Limited as auditor of the Company and to 

authorise the board of directors of the Company to fix its remuneration.

As special business, to consider and, if thought fit, pass (with or without modification) the 

following resolutions:

ORDINARY RESOLUTIONS

5. “THAT:

(a) subject to paragraph (c) of this resolution, the exercise by the directors of the 

Company during the Relevant Period (as defined below) of all the powers of 

the Company to allot, issue and deal with additional shares in the capital of the 

Company to grant rights to subscribe for, or convert any security into, shares of 

the Company and to make or grant offers, agreements and options which would 

or might require the exercise of such powers be and is hereby generally and 

unconditionally approved;

(b) the approval in paragraph (a) of this resolution shall authorise the directors of the 

Company during the Relevant Period to make and grant offers, agreements and 

options which would or might require the exercise of such powers after the end of 

the Relevant Period;
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(c) the aggregate number of shares allotted or agreed conditionally or unconditionally 

to be allotted (whether pursuant to an option or otherwise) by the directors of the 

Company pursuant to the approval in paragraph (a) above, otherwise than pursuant 

to a Rights Issue (as defined below) or the exercise of subscription rights under 

any share option scheme or an issue of shares upon the exercise of the subscription 

rights attached to any existing warrants, bonds, debentures, notes, deeds or other 

securities which are convertible into shares of the Company or an issue of shares 

in lieu of the whole or part of a dividend on shares or any scrip dividend scheme 

or similar arrangement in accordance with the Bye-laws of the Company, shall not 

exceed 20% of the aggregate number of the issued shares of the Company as at the 

date of this resolution and the said approval shall be limited accordingly; and

(d) for the purpose of this resolution:

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

whichever is the earliest of:

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

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

the Company is required by the bye-laws of the Company or any applicable 

law to be held; and

(iii) the revocation or variation of this resolution by an ordinary resolution of the 

shareholders of the Company in general meeting; and

“Rights Issue” means an offer of shares of the Company or issue of options, 

warrants or other securities giving the right to subscribe for shares of the Company 

open for a period fixed by the directors of the Company to holders of shares whose 

names appear on the register of members of the Company (and, where appropriate, 

to holders of other securities of the Company entitled to the offer) on a fixed record 

date in proportion to their then holdings of such shares of the Company or, where 

appropriate, such other securities (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 any recognised regulatory body or any stock 

exchange in any territory).”
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6. “THAT:

(a) subject to paragraph (c) of this resolution, the exercise by the directors of the 

Company during the Relevant Period (as defined below) of all the powers of the 

Company to repurchase issued shares in the capital of the Company on The Stock 

Exchange of Hong Kong Limited (“Stock Exchange”) or any other stock exchange 

on which the shares of the Company may be listed and recognised by the Securities 

and Futures Commission of Hong Kong and the Stock Exchange for this purpose, 

subject to and in accordance with all applicable laws and the requirements of the 

Rules Governing the Listing of Securities on the Stock Exchange or of any other 

stock exchange as may be amended from time to time, be and is hereby generally 

and unconditionally approved;

(b) the approval in paragraph (a) 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 to procure the Company to repurchase its 

shares at a price determined by the directors of the Company;

(c) the aggregate number of shares of the Company which the Company is authorised 

to repurchase pursuant to the approval in paragraph (a) of this resolution shall not 

exceed 10% of the aggregate number of the issued shares of the Company as at the 

time of passing this resolution, and the said approval shall be limited accordingly; 

and

(d) for the purpose of this resolution:

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

until whichever is the earliest of:

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

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

the Company is required by the bye-laws of the Company or any applicable 

law to be held; and

(iii) the revocation or variation of this resolution by an ordinary resolution of the 

shareholders of the Company in general meeting; and
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7. “THAT conditional upon the passing of the ordinary resolutions numbered 5 and 6 set 

out in the notice of meeting of which this resolution forms part, the aggregate number 

of the issued shares of the Company which are repurchased by the Company pursuant 

to and in accordance with the said ordinary resolution numbered 6 shall be added to the 

aggregate number of the issued shares of the Company that may be allotted or agreed 

conditionally or unconditionally to be allotted by the directors of the Company pursuant 

to and in accordance with ordinary resolution numbered 5.”

SPECIAL RESOLUTION

8. (A) THAT the existing Bye-laws of the Company be and are hereby amended in the 

following manner:

a. Bye-law 1

i. By deleting the words “, as modified from time to time” in the existing 

definition of “the Act”;

ii. By deleting the existing definition “associate” in its entirety;

iii. By adding the following new definition before the definition “the Bye-

laws”:

“business day” means a day on which the Designated 

Stock Exchange generally is open for the 

business of dealing in securities in Hong 

Kong. For the avoidance of doubt, where 

the Designated Stock Exchange is closed 

for the business of dealing in securities in 

Hong Kong on a business day by reason of 

a Number 8 or higher typhoon signal, black 

rainstorm warning or other similar event, 

such day shall for the purposes of these Bye-

laws be counted as a business day;
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iv. By adding the following new definition before the definition “clearing 

house”:

“clear days” means in relation to the period of notice that 

period excluding the day when the notice is 

given or deemed to be given and the day for 

which it is given or on which it is to take 

effect;

v. By deleting the existing definition “the Directors” in its entirety and 

replacing therewith the following:

“Board” or “Directors” the board of directors of the Company or the 

directors present at a meeting of directors of 

the Company at which a quorum is present;

vi. By adding the following new definition before the definition “the 

Company” or “this Company”:

“close associate” in relation to any Director, shall have the 

same meaning as defined in the rules of 

the Designated Stock Exchange (“Listing 

Rules”) as modified from time to time, 

except that for purposes of Bye-law 112(E) 

where the transaction or arrangement to 

be approved by the Board is a connected 

transaction referred to in the Listing Rules, 

it shall have the same meaning as that 

ascribed to “associate” in the Listing Rules;
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vii. By deleting the existing definition “the Company” or “this Company” 

in its entirety and replacing therewith the following:

“the Company” or 

“this Company”

means China Shandong Hi-Speed Financial 

Group Limited中國山東高速金融集團有限
公司;

viii. By deleting the existing definition of “ordinary resolution” in its 

entirety;

ix. By deleting the existing definition of “special resolution” in its 

entirety;

x. By adding the following new definition after the definition “Statutes”:

“substantial shareholder” means a person who is entitled to exercise, 

or to control the exercise of, 10% or 

more (or such other percentage as may be 

prescribed by the rules of the Designated 

Stock Exchange from time to time) of the 

voting power at any general meeting of the 

Company;

b. Bye-law 2

i. By inserting the following after the existing Bye-law 2(D):

“(E) A resolution shall be a Special Resolution when it has been 

passed by a majority of not less than three-fourths of the votes cast 

by such shareholders as, being entitled so to do, vote in person or by 

proxy or in the cases of shareholders which are corporations, by their 

respective duly authorised representatives at a general meeting of 

which Notice has been given in accordance with Bye-law 58.
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(F) A resolution shall be an Ordinary Resolution when it has been 

passed by a simple majority of the votes cast by such shareholders 

as, being entitled so to do, vote in person or, in the case of any 

shareholder being a corporation, by its duly authorised representative 

or where proxies are allowed, by proxy at a general meeting of which’ 

Notice has been duly given in accordance with Bye-law 58.

(G) A resolution in writing signed (in such manner as to indicate, 

expressly or impliedly, unconditional approval) by or on behalf of the 

persons for the time being entitled to receive notice of and to attend 

and vote at general meetings of the Company shall, for the purpose of 

these Bye-laws, be treated as an Ordinary Resolution duly passed at a 

general meeting of the Company duly convened and held and, where 

relevant as a Special Resolution so passed. Any such resolution shall 

be deemed to have been passed at a meeting held on the date on which 

it was signed by the last person to sign, and where the resolution states 

a date as being the date of his signature thereof by any shareholder 

the statement shall be prima facie evidence that it was signed by him 

on that date. Such a resolution may consist of several documents 

in the like form, and signed by one or more relevant shareholders. 

Notwithstanding any provisions contained in these Bye-laws, a 

resolution in writing shall not be passed for the purpose of removing a 

Director before the expiration of his term of office under Bye-law 90 

or in relation to the removal and appointment of the auditors pursuant 

to section 89(5) of the Act.

(H) A Special Resolution shall be effective for any purpose for 

which an Ordinary Resolution is expressed to be required under any 

provision of these Bye-laws.”

c. Bye-law 3

By adding the words “or to change the name of the Company” at the end of 

the existing Bye-law 3.
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d. Bye-law 4

i. By deleting the existing Bye-law 4(A) in its entirety and replacing 

therewith the following:

“The share capital of the Company at the date on which these Bye-

laws come into effect shall be divided into shares of HK$0.00025 

each.”

ii. By inserting the following after the existing Bye-law 4(B):

“(C) Neither the Company nor the Directors shall be obliged, when 

making or granting any allotment of, offer of, option over or disposal 

of shares or other securities of the Company, to make, or make 

available, and may resolve not to make, or make available, any such 

offer, option or shares or other securities to shareholders or others 

with registered addresses in any particular territory or territories 

being a territory or territories where, in the absence of a registration 

statement or other special formalities, this would or might, in 

the opinion of the Directors, be unlawful or impracticable, or the 

existence or extent of the requirement for such registration statement 

or special formalities might be expensive (whether in absolute terms 

or in relation to the rights of the shareholder(s) who may be affected) 

or time consuming to determine. The Directors shall be entitled to 

make such arrangements to deal with fractional entitlements arising 

on an offer of any unissued shares or other securities as they think 

fit, including the aggregation and the sale thereof for the benefit of 

the Company. Shareholders who may be affected as a result of any of 

the matters referred to in this paragraph (C) shall not be, and shall be 

deemed not to be, a separate class of shareholders for any purposes 

whatsoever.”
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e. Bye-law 5

i. By inserting the following after the existing Bye-law 5(A):

“(B) If any shares of the Company are issued for the purpose of 

raising money to defray the expenses of the construction of any 

works or buildings or the provision of any plant which cannot be 

made profitable within a period of one (1) year, the Company may 

pay interest on so much of that share capital as is for the time being 

paid up for the period and, subject to any conditions and restrictions 

mentioned in the Act, may charge the sum so paid by way of interest 

to capital as part of the cost of construction of the works or buildings, 

or the provision of the plant.”

ii. By renumbering the existing Bye-law 5(B) as Bye-law 5(C).

f. Bye-law 6

i. By deleting the words “a special resolution” immediately after the 

words “with the sanction of” and replacing therewith the words “a 

ordinary resolution” and by deleting the words “special resolution” 

immediately after the words “issue or conversion may be such” and 

replacing therewith the words “ordinary resolution” in the existing 

Bye-law 6(A).

ii. By deleting the existing Bye-law 6(B) in its entirety and replacing 

therewith the following:

“The Directors may, before the issue of any new shares, determine that 

the same, or any of them, shall be offered in the first instance, and 

either at par or at a premium, to all the existing holders of any class 

of shares in proportion as nearly as may be to the number of shares of 

such class held by them respectively, or make any other provisions as 

to the allotment and issue of such shares, but in default of any such 

determination or so far as the same shall not extend, such shares may 

be dealt with as if they formed part of the capital of the Company 

existing prior to the issue of the same.”
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g. Bye-law 7

i. By inserting the following after the existing Bye-law 7(A):

“(B) The provisions of this Bye-law shall apply to the variation or 

abrogation of the rights attached to the shares of any class as if each 

group of shares of the class differently treated formed a separate class 

the rights whereof are to be varied or abrogated.”

ii. By adding the words “or in priority thereto” at the end of the existing 

Bye-law 7(B) and by renumbering the existing Bye-law 7(B) as Bye-

law 7(C).

h. Bye-law 9

i. By deleting the existing Bye-law 9 in its entirety and replacing 

therewith the following:

“(A) Subject to the Statutes, and without prejudice to paragraph (D) 

of this Bye-law, the Company may in accordance with an employees’ 

share scheme provide money on such terms as the Directors think fit 

for the acquisition of fully or partly paid shares in the Company or 

its holding company. For the purposes of this Bye-law, an employees’ 

share scheme is a scheme for encouraging or facilitating the holding of 

shares or debentures in the Company by or for the benefit of bona fide 

employees or former employees of the Company (including any such 

bona fide employee or former employee who is or was a Director), 

the Company’s subsidiary or holding company or a subsidiary of 

the Company’s holding company, or the wives, husbands, widows, 

widowers or children or step-children under the age of twenty-one 

(21) of such employees or former employees (including as aforesaid).
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(B) Subject to the Statutes, the Company may make loans to persons 

(including directors) employed or formerly employed in good faith by 

the Company with a view to enabling those persons to acquire fully or 

partly paid shares in the Company or its holding company to be held 

by them by way of beneficial ownership.

(C) The conditions subject to which money and loans are provided 

under paragraphs (A) and (B) of this Bye-law may include a provision 

to the effect that when an employee ceases to be employed by the 

Company, a subsidiary or holding company of the Company or a 

subsidiary of the holding company of the Company, the shares bought 

with such financial assistance shall or may be sold to the Company on 

such terms as the Directors think fit.

(D) The Company may otherwise in accordance with the Statutes give 

such financial assistance for the purpose of an acquisition of its shares 

and other securities and any derivative securities on the Company’s 

securities in such manner and on such terms as the Directors shall 

think fit.”

i. Bye-law 10

By deleting the words “. Where the Directors exercise the power of the 

Company to purchase for redemption of a redeemable share, purchases not 

made through the market or by tender shall be limited to a maximum price 

and if purchases are made by tender, the tenders shall be available to all 

members alike” from the existing Bye-law 10 and replacing therewith the 

following:

“provided that, in respect of a purchase of redeemable shares:
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(i) the price per share for purchases proposed to be made otherwise than 

by tender in the manner prescribed in (ii) below or on or through a stock 

exchange on which such shares are listed with the consent of the Company 

shall not exceed one hundred (100) per cent. of the average closing prices 

for dealings in one or more board lots of such shares on the principal 

stock exchange on which the shares are traded for the five (5) trading 

days immediately before the date on which the purchase is made (whether 

conditionally or otherwise); and

(ii) where any such purchase is proposed to be made by tender, tenders shall 

be made available to all holders of such shares on the same terms.”

j. Bye-law 12

i. By deleting the existing Bye-law 12(B) in its entirety and replacing 

therewith the following:

“Every certificate for shares, warrants or debentures or representing 

any other form of securities of the Company shall be issued under 

the seal of the Company a facsimile thereof or with the seal printed 

thereon.”

ii. By deleting the existing Bye-law 12(C) in its entirety and replacing 

therewith the following:

“Every share certificate hereafter issued shall specify the number and 

class of shares in respect of which it is issued and the amount paid 

thereon and may otherwise be in such form as the Directors may from 

time to time prescribe. A share certificate shall relate to only one class 

of shares, and where the capital of the Company includes shares with 

different voting rights, the designation of each class of shares, other 

than those which carry the general right to vote at general meetings, 

must include the words “voting” or “restricted voting” or “limited 

voting” or some other appropriate designation which commensurates 

with the rights attaching to the relevant class of shares.”
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k. Bye-law 15

By deleting the words “a single member” immediately before the words “for 

all the debts and liabilities” and replacing therewith the words “a shareholder, 

whether singly or jointly with any other person or persons,” in the existing 

Bye-law 15.

l. Bye-law 35

By adding the words “, but no forfeiture shall be in any manner invalidated 

by any omission or neglect to give such notice or make any such entry” 

immediately after the words “forthwith be made in the register” in the 

existing Bye-law 35.

m. Bye-law 36

By inserting the following after the existing Bye-law 36(C):

“(D) In the event of a forfeiture of shares the shareholder shall be bound 

to deliver and shall forthwith deliver to the Company the certificate or 

certificates held by him for the shares so forfeited and in any event the 

certificates representing shares so forfeited shall be void and of no further 

effect.”

n. Bye-law 41

i. By deleting the existing Bye-law 41(A) in its entirety and replacing 

therewith the following:

“Subject to the Act, all transfers of shares shall be effected by 

transfer in writing in the usual or common form or in such standard 

form prescribed by the Designated Stock Exchange or in such other 

form as the Directors may accept and may be under hand only or, if 

the transferor or transferee is a clearing house or its nominee(s), by 

hand or by machine imprinted signature or by such other means of 

execution as the Directors may approve from time to time. ”
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ii. By adding the words “or accept mechanically executed transfers” 

immediately before the words “in any case which they think fit” in the 

existing Bye-law 41(B).

o. Bye-law 46

By adding the words “or by any electronic means in such manner as may be 

accepted by the Designated Stock Exchange” immediately after the words “in 

the newspaper” in the existing Bye-law 46.

p. Bye-law 47

By adding the following at the end of the existing Bye-law 47(A):

“The provisions of this Bye-law shall apply to certificates of and other 

documents or evidence of title to, and proceeds of realisation of, distributions 

on shares other than money.”

q. Bye-law 52

By deleting the words “respective amounts” immediately after the words “to 

be divided into shares of such” and replacing therewith the words “class or 

classes and of such amounts in Hong Kong dollars or United States dollars 

or such other currency as the shareholders may think fit and” in the existing 

Bye-law 52.

r. Bye-law 52A

By inserting the following as the new Bye-law 52A immediately after the 

existing Bye-law 52:
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“Any new shares shall be issued upon such terms and conditions and with 

such rights, privileges or restrictions attached thereto as the general meeting 

subject to the provisions of the Statutes and of these Bye-laws, as the 

Directors shall determine; and in particular such shares may be issued with 

a preferential or qualified right to dividends and in the distribution of assets 

of the Company and with a special right or without any right of voting. 

The Company may, subject to the provisions of the Statutes, issue shares 

which are, or at the option of the Company or the holders are liable, to be 

redeemed.”

s. Bye-law 53

By deleting the existing Bye-law 53 in its entirety and replacing therewith the 

following:

“Except so far as otherwise provided by the conditions of issue or by these 

Bye-laws, any capital raised by the creation of new shares shall be treated as 

if it formed part of the original capital of the Company and such shares shall 

be subject to the provisions contained in these Bye-laws with reference to the 

payment of calls and instalments, transfer and transmission, forfeiture, lien, 

cancellation, surrender, voting and otherwise.”

t. Bye-law 54

i. By deleting the word “and” at the end of the existing Bye-law 54(ii);

ii. By deleting the “.” At the end of the existing Bye-law 54(iii) and 

replacing therewith “;”

iii. By adding the following at the end of the existing Bye-law 54(iii):

“(iv) increase its share capital as provided in Bye-law 52;
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(v) divide its shares into several classes and attach thereto respectively 

any preferential, deferred, qualified or special rights, privileges or 

conditions;

(vi) make provision for the issue and allotment of shares which do not 

carry any voting rights; and

(vii) change the currency of denomination of its share capital.”

u. Bye-law 55

By deleting the existing Bye-law 55 in its entirety and replacing therewith the 

following:

“The Company may by special resolution reduce its share capital or any share 

premium account or other undistributable reserve in any manner authorised 

and subject to any conditions prescribed by law.”

v. Bye-law 56

By adding the following immediately after the second sentence of the 

existing Bye-law 56:

“If the rules of the Designated Stock Exchange do not prohibit the same, 

a meeting of the shareholders or any class thereof may be held by means 

of such telephone, electronic or other communication facilities as permit 

all persons participating in the meeting to communicate with each other 

simultaneously and instantaneously, and participation in such a meeting shall 

constitute presence in person at such meeting.”
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w. Bye-law 58

By deleting the first sentence of the existing Bye-law 58 and replacing 

therewith the following:

“An annual general meeting shall be called by notice in writing of not less 

than twenty-one (21) clear days and not less than twenty (20) clear business 

days. All other general meetings (including special general meetings) must be 

called by notice in writing of not less than fourteen (14) clear days and not 

less than ten (10) clear business days.”

x. Bye-law 64

By adding the following immediately after the words “shall be decided by the 

Directors” in the existing Bye-law 64:

“, and if at such adjourned meeting a quorum is not present within 

fifteen (15) minutes from the time appointed for holding the meeting, the 

shareholder or his representative or proxy present (if the Company has only 

one shareholder), or the shareholders present in person (or, in the case of a 

shareholder being a corporation, by its duly authorised representative) or by 

proxy and entitled to vote shall be a quorum and may transact the business 

for which the meeting was called”

y. Bye-law 69

By deleting the existing Bye-law 69 in its entirety and replacing therewith the 

following:
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“(1) At any general meeting a resolution put to the vote of the meeting shall 

be decided by a poll save that the chairman of the meeting may in good faith, 

allow a resolution which relates purely to a procedural or administrative 

matter to be voted on by a show of hands in which case every shareholder 

present in person (or being a corporation, is present by a duly authorized 

representative), or by proxy(ies) shall have one vote provided that where 

more than one proxy is appointed by a shareholder which is a clearing house 

(or its nominee(s)), each such proxy shall have one vote on a show of hands. 

For purposes of this Bye-law, procedural and administrative matters are those 

that (i) are not on the agenda of the general meeting or in any supplementary 

circular that may be issued by the Company to its shareholders; and (ii) relate 

to the chairman’s duties to maintain the orderly conduct of the meeting and/

or allow the business of the meeting to be properly and effectively dealt with, 

whilst allowing all shareholders a reasonable opportunity to express their 

views.

(2) Where a show of hands is allowed, before or on the declaration of the 

result of the show of hands, a poll may be demanded:

(a) by at least three shareholders present in person or in the case of a 

shareholder being a corporation by its duly authorised representative or by 

proxy for the time being entitled to vote at the meeting; or

(b) by a shareholder or shareholders present in person or in the case of a 

shareholder being a corporation by its duly authorised representative or by 

proxy and representing not less than one-tenth of the total voting rights of all 

shareholders having the right to vote at the meeting; or

(c) by a shareholder or shareholders present in person or in the case of a 

shareholder being a corporation by its duly authorised representative or by 

proxy and holding shares in the Company conferring a right to vote at the 

meeting being shares on which an aggregate sum has been paid up equal to 

not less than onetenth of the total sum paid up on all shares conferring that 

right.
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A demand by a person as proxy for a shareholder or in the case of a 

shareholder being a corporation by its duly authorised representative shall be 

deemed to be the same as a demand by the shareholder.”

z. Bye-law 70

By deleting the existing Bye-law 70 in its entirety and replacing therewith the 

following:

“Where a resolution is voted on by a show of hands, a declaration by the 

chairman that a resolution has been carried, or carried unanimously, or by 

a particular majority, or not carried by a particular majority, or lost, and 

an entry to that effect made in the minute book of the Company, shall be 

conclusive evidence of the facts without proof of the number or proportion of 

the votes recorded for or against the resolution.”

aa. Bye-law 72

By deleting the existing Bye-law 72 in its entirety and replacing therewith the 

following:

“The poll shall be taken in such manner (including the use of ballot or voting 

papers or tickets) and at such time and place, not being more than thirty (30) 

days from the date of the meeting or adjourned meeting, as the Chairman 

directs. No notice need be given of a poll not taken immediately. The result of 

the poll shall be deemed to be the resolution of the meeting at which the poll 

was demanded.”

bb. Bye-law 73

By deleting the existing Bye-law 73 in its entirety and replacing therewith the 

following:
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“If an amendment shall be proposed to any resolution under consideration 

but shall in good faith be ruled out of order by the Chairman, the proceedings 

shall not be invalidated by any error in such ruling. In the case of a resolution 

duly proposed as a Special Resolution no amendment thereto (other than 

a mere clerical amendment to correct a patent error) may in any event be 

considered or voted upon.”

cc. Bye-law 77

By adding the following at the end of the existing Bye-law 77:

“Evidence to the satisfaction of the Directors of the authority of the person 

claiming to exercise the right to vote shall be delivered to such place or one 

of such places (if any) as is specified in accordance with these Bye-laws for 

the deposit of instruments of proxy or, if no place is specified, at the office, 

not later than the latest time at which an instrument of proxy must, if it is to 

be valid for the meeting, be delivered.”

dd. Bye-law 79A

By inserting the following as the new Bye-law 79A immediately after the 

existing Bye-law 79:

“No appointment of a proxy shall be valid unless it names the person 

appointed and his appointor. The Directors may, unless they are satisfied 

that the person purporting to act as proxy is the person named in the relevant 

instrument for his appointment and the validity and authenticity of the 

signature of his appointor, decline such person’s admission to the relevant 

meeting, reject his vote or demand for a poll and no shareholder who may be 

affected by any exercise by the Directors of their power in this connection 

shall have any claim against the Directors or any of them nor may any such 

exercise by the Directors of their powers invalidate the proceedings of the 

meeting in respect of which they were exercised or any resolution passed or 

defeated at such meeting.”
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ee. Bye-law 81

By adding the words “and, in such event, the instrument appointing a proxy 

shall be deemed to be revoked” immediately after the words “at the meeting 

or poll concerned” in the existing Bye-law 81.

ff. Bye-law 81A

By insert the following as the new Bye-law 81A immediately after the 

existing Bye-law 81:

“Every instrument of proxy, whether for a specified meeting or otherwise, 

shall be in such form as the Directors may from time to time approve, 

provided that any form issued to a shareholder for use by him for appointing 

a proxy to attend and vote at a special general meeting or at an annual general 

meeting at which any business is to be transacted shall be such as to enable 

the shareholder, according to his intentions, to instruct the proxy to vote in 

favour of or against (or, in default of instructions, to exercise his discretion in 

respect of) each resolution dealing with any such business.”

gg. Bye-law 83

By adding the words “and unless the contrary is stated therein, be valid 

as well for any adjournment of the meeting as for the meeting to which it 

relates” immediately after the words “as the proxy thinks fit” in the existing 

Bye-law 83.

hh. Bye-law 86

By deleting the existing Bye-law 86(2) in its entirety and replacing therewith 

the following:
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“Where a shareholder is a clearing house (or its nominee and, in each case, 

being a corporation), it may authorise such persons as it thinks fit to act as its 

representatives at any meeting of the Company or at any meeting of any class 

of shareholders provided that the authorisation shall specify the number and 

class of shares in respect of which each such representative is so authorised. 

Each person so authorised under the provisions of this Bye-law shall be 

entitled to exercise the same rights and powers on behalf of the clearing 

house (or its nominee(s)) as if such person was the registered holder of the 

shares of the Company held by the clearing house (or its nominee) in respect 

of the number and class of shares specified in the relevant authorisation 

including, where a show of hands is allowed, the right to vote individually on 

a show of hands.”

ii. Bye-law 88

By adding the following at the end of the existing Bye-law 88:

“Any Director so appointed shall hold office only until the next following 

annual general meeting of the Company and shall then be eligible for re-

election at the meeting but shall not be taken into account in determining the 

Directors or the number of Directors who are to retire by rotation at such 

meeting.”

jj. Bye-law 90

By deleting the last sentence in the existing Bye-law 90 and replacing 

therewith the following:

“Any person so elected shall hold office only until the next following annual 

general meeting of the Company and shall then be eligible for re-election, but 

shall not be taken into account in determining the Directors or the number of 

Directors who are to retire by rotation at such meeting.”
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kk. Bye-law 104

By deleting the existing Bye-law 104(A) in its entirety and replacing 

therewith the following:

“The management of the business of the Company shall be vested in the 

Directors who, in addition to the powers and authorities by these Bye-

laws expressly conferred upon them, may exercise all such powers and do 

all such acts and things as may be exercised or done or approved by the 

Company and are not hereby or by the Statutes expressly directed or required 

to be exercised or done by the Company in general meeting, but subject 

nevertheless to the provisions of the Statutes and of these Bye-laws and to 

any regulations from time to time made by the Company in general meeting 

not being inconsistent with such provisions or these Bye-laws, provided that 

no regulation so made shall invalidate any prior act of the Directors which 

would have been valid if such regulation had not been made.”

ll. Bye-law 112

i. By deleting the existing Bye-law 112(E) in its entirety and replacing 

therewith the following:

“A Director shall not vote (nor be counted in the quorum) on any 

resolution of the board approving any contract or arrangement or any 

other proposal in which he or any of his close associates is materially 

interested, but this prohibition shall not apply to any of the following 

matters namely:

(i) any contract or arrangement for the giving to such Director or his 

close associate(s) any security or indemnity in respect of money 

lent by him or any of his close associates or obligations incurred 

or undertaken by him or any of his close associates at the request 

of or for the benefit of the Company or any of its subsidiaries;
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(ii) any contract or arrangement for the giving of any security or 

indemnity to a third party in respect of a debt or obligation of the 

Company or any of its subsidiaries for which the Director or his 

close associate(s) has himself/themselves assumed responsibility 

in whole or in part whether alone or jointly under a guarantee or 

indemnity or by the giving of security;

(iii) any contract or arrangement concerning an offer of shares or 

debentures or other securities of or by the Company or any other 

company which the Company may promote or be interested in 

for subscription or purchase, where the Director or his close 

associate(s) is/are or is/are to be interested as a participant in the 

underwriting or sub-underwriting of the offer;

(iv) any contract or arrangement in which the Director or his close 

associate(s) is/are interested in the same manner as other holders 

of shares or debentures or other securities of the Company by 

virtue only of his/their interest in shares or debentures or other 

securities of the Company; or

(v) any proposal or arrangement concerning the adoption, 

modification or operation of a share option scheme, a pension 

fund or retirement, death or disability benefits scheme or 

other arrangement which relates both to Directors or his close 

associates and to employees of the Company or of any of its 

subsidiaries and does not provide in respect of any Director, or 

his close associate(s), as such any privilege or advantage not 

accorded generally to the class of persons to which such scheme 

or fund relates.”

ii. By deleting the existing Bye-law 112(F) and Bye-law 112(G) in their 

entirety.

iii. By renumber the existing Bye-law 112(H) as Bye-law 112(G).
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mm. Bye-law 114

By adding the following at the end of the existing Bye-law 114:

“Notwithstanding the foregoing, a resolution in writing shall not be passed 

in lieu of a meeting of the Board for the purposes of considering any matter 

or business in which a substantial shareholder of the Company or a Director 

has a conflict of interest and the Board has determined that such conflict of 

interest to be material.”

nn. Bye-law 127A

By inserting the following as the new Bye-law 127A immediately after the 

existing Bye-law 127:

“The Secretary shall attend all meetings of the shareholders and shall keep 

correct minutes of such meetings and enter the same in the proper books 

provided for the purpose. He shall perform such other duties as are prescribed 

by the Act and these Bye-laws, together with such other duties as may from 

time to time be prescribed by the Directors.”

oo. Bye-law 138

By inserting the following immediately after the existing Bye-law 138 (B):

“(C) The Directors may in addition from time to time declare and pay special 

dividends of such amounts and on such dates and out of such distributable 

funds of the Company and as they think fit, and the provisions of paragraph 

(A) of this Bye-law as regards the power and exemption from liability of the 

Directors as relate to the declaration and payment of interim dividends shall 

apply, mutatis mutandis, to the declaration and payment of any such special 

dividends.”
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pp. Bye-law 139

By deleting the existing Bye-law 139 in its entirety and replacing therewith 

the following:

“(A) No dividend shall be declared or paid and no distribution of contributed 

surplus as ascertained in accordance with the Act shall be made otherwise 

than in accordance with the Statutes.

(B) Subject to the provisions of the Act (but without prejudice to paragraph 

(A) of this Bye-law), where any asset, business or property is bought by 

the Company as from a past date (whether such date be before or after the 

incorporation of the Company) the profits and losses thereof as from such 

date may at the discretion of the Directors in whole or in part be carried 

to revenue account and treated for all purposes as profits or losses of the 

Company, and be available for dividend accordingly. Subject as aforesaid, if 

any shares or securities are purchased cum dividend or interest, such dividend 

or interest may at the discretion of the Directors be treated as revenue, and it 

shall not be obligatory to capitalise the same or any part thereof or to apply 

the same towards reduction of or writing down the book cost of the asset, 

business or property acquired.

(C) Subject to paragraph (D) of this Bye-law all dividends and other 

distributions in respect of shares in the Company shall be stated and 

discharged, in the case of shares denominated in Hong Kong dollars, in Hong 

Kong dollars, and in the case of shares denominated in United States dollars, 

in United States dollars, provided that, in the case of shares denominated 

in Hong Kong dollars, the Directors may determine in the case of any 

distribution that shareholders may elect to receive the same in United States 

dollars or any other currency selected by the Directors, converted at such rate 

of exchange as the Directors may determine.
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(D) If, in the opinion of the Directors, any dividend or other distribution in 

respect of shares or any other payment to be made by the Company to any 

shareholder is of such a small amount as to make payment to that shareholder 

in the relevant currency impracticable or unduly expensive either for the 

Company or the shareholder then such dividend or other distribution or 

other payment may, at the absolute discretion of the Directors, be, if this 

be practicable, converted at such rate of exchange as the Directors may 

determine and paid or made in the currency of the country of the relevant 

shareholder (as indicated by the address of such shareholder on the register).

(E) No dividend or other moneys payable on or in respect of a share shall 

bear interest as against the Company.”

qq. Bye-law 140

By adding the following at the end of the existing Bye-law 140:

“The Directors may resolve that no such assets shall be made available or 

made to shareholders with registered addresses in any particular territory 

or territories being a territory or territories where, in the absence of a 

registration statement or other special formalities, this would or might, in 

the opinion of the Directors, be unlawful or impracticable or the legality 

or practicality of which may be time consuming or expensive to ascertain 

whether in absolute terms or in relation to the value of the holding of shares 

of the shareholder concerned and in any such event the only entitlement of 

the shareholders aforesaid shall be to receive cash payments as aforesaid. 

Shareholders affected as a result of exercise by the Directors of their 

discretion under this Bye-law shall not be, and shall be deemed not to be, a 

separate class of shareholders for any purposes whatsoever.”

rr. Bye-law 148

By deleting the existing Bye-law 148 in its entirety and replacing therewith 

the following:
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“Unless otherwise directed by the Directors, any dividend or other moneys 

payable or bonuses, rights or other distributions in respect of any share may 

be paid or satisfied by cheque or warrant or certificate or other documents 

or evidence of title sent through the post to the registered address of the 

shareholder entitled, or, in the case of joint holders, to the registered address 

of that one whose name stands first in the register in respect of the joint 

holding or to such person and to such address as the holder or joint holders 

may in writing direct. Every cheque, warrant, certificate or other document or 

evidence of title so sent shall be made payable to the order of the person to 

whom it is sent or, in the case of certificates or other documents or evidence 

of title as aforesaid, in favour of the shareholder(s) entitled thereto, and the 

payment on any such cheque or warrant by the banker upon whom it is drawn 

shall operate as a good discharge to the Company in respect of the dividend 

and/or other moneys represented thereby, notwithstanding that it may 

subsequently appear that the same has been stolen or that any endorsement 

thereon has been forged. Every such cheque, warrant, certificate or other 

document or evidence of title as aforesaid shall be sent at the risk of the 

person entitled to the dividend, money, bonus, rights and other distributions 

represented thereby.”

ss. Bye-law 149

By deleting the existing Bye-law 149 in its entirety and replacing therewith 

the following:

“All dividends, bonuses or other distributions or the proceeds of the 

realisation of any of the foregoing unclaimed for one (1) year after having 

been declared may be invested or otherwise made use of by the Directors 

for the benefit of the Company until claimed and, notwithstanding any entry 

in any books of the Company or otherwise howsoever, the Company shall 

not be constituted a trustee in respect thereof. All dividends, bonuses or 

other distributions or the proceeds of the realisation of any of the foregoing 

unclaimed for six (6) years after having been declared may be forfeited by the 

Directors and, upon such forfeiture, shall revert to the Company and, in the 

case where any of the same are securities of the Company, may be re-allotted 

or re-issued for such consideration as the Directors think fit and the proceeds 

thereof shall accrue to the benefit of the Company absolutely.”
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tt. Bye-law 150

By deleting the exiting Bye-law 150 in its entirety and replacing therewith 

the following:

“(A) The Company in general meeting may, upon the recommendation of the 

Directors, resolve to capitalise any sum standing to the Company’s reserves 

(including any contributed surplus account and also including any share 

premium account or undistributable reserve, but subject to the provisions 

of the law with regard to unrealised profits) or any undivided profits not 

required for the payment or provision of the dividend on any shares with 

a preferential right to dividend, by appropriating such sum or profits to 

the holders of shares on the register at the close of business on the date of 

the relevant resolution (or such other date as may be specified therein or 

determined as provided therein) in the proportion in which such sum would 

have been divisible amongst them had the same been a distribution of profits 

by way of dividend on shares either in or towards paying up any amounts for 

the time being unpaid on any shares held by such shareholders respectively 

or paying up in full unissued shares or debentures or other securities of the 

Company to be allotted and distributed credited as fully paid to and amongst 

such shareholders in the proportion aforesaid, or partly in one way and 

partly in the other provided that for the purpose of this Bye-law, any amount 

standing to the credit of any share premium account may only be applied in 

the paying up of unissued shares to be issued to shareholders of the Company 

as fully paid shares and other purposes allowed or not prohibited under the 

Statutes.
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(B) Whenever such a resolution as aforesaid shall have been passed the 

Directors shall make all appropriations and applications of the reserves 

or profits and undivided profits resolved to be capitalised thereby, and all 

allotments and issues of fully paid shares, debentures, or other securities and 

generally shall do all acts and things required to give effect thereto. For the 

purpose of giving effect to any resolution under this Bye-law, the Directors 

may settle any difficulty which may arise in regard to a capitalisation issue 

as they think fit, and in particular may disregard fractional entitlements or 

round the same up or down and may determine that cash payments shall be 

made to any shareholders in lieu of fractional entitlements or that fractions 

of such value as the Directors may determine may be disregarded in order 

to adjust the rights of all parties or that fractional entitlements shall be 

aggregated and sold and the benefit shall accrue to the Company rather than 

to the shareholders concerned, and no shareholders who are affected thereby 

shall be deemed to be, and they shall be deemed not to be, a separate class 

of shareholders for any purposes whatsoever. The Directors may authorise 

any person to enter on behalf of all shareholders interested in a capitalisation 

issue any agreement with the Company or other(s) providing for such 

capitalisation and matters in connection therewith and any agreement made 

under such authority shall be effective and binding upon all concerned. 

Without limiting the generality of the foregoing, any such agreement may 

provide for the acceptance by such persons of the shares, debentures or other 

securities to be allotted and distributed to them respectively in satisfaction of 

their claims in respect of the sum so capitalised.

(C) The provisions of paragraph (E) of Bye-law 141 shall apply to the power 

of the Company to capitalise under this Bye-law as it applies to the grant 

of election thereunder mutatis mutandis and no shareholder who may be 

affected thereby shall, and they shall be deemed not to be, a separate class of 

shareholders for any purpose whatsoever.”



32

 

uu. Bye-law 151

i. By deleting the words “special resolution of such warrantholders 

or class of warrantholders” immediately after the words “with the 

sanction of a” and replacing therewith the words “resolution passed 

by the holders of three-fourths of the subscription rights represented 

by the outstanding warrants of the Company present in person (or, in 

the case of a warrant holder being a corporation, by its duly authorised 

representative) or by proxy and voting on such resolution of a meeting 

duly convened and held in accordance with the terms and conditions 

of such warrants” in the existing Bye-law 151(D).

ii. By adding the words “and shareholders” immediately after the words 

“binding upon the Company and all warrantholders” in the existing 

Bye-law 151(E).

vv. Bye-law 151A

By adding the following as the new Bye-law 151A immediately after the 

existing Bye-law 151:

“The Company in general meeting may at any time and from time to time 

resolve that any surplus moneys in the hands of the Company representing 

capital profits or contributed surplus arising from moneys received or 

recovered in respect of or arising from the realisation of any capital assets 

of the Company or any investments representing the same and not required 

for the payment or provision of any fixed preferential dividend instead of 

being applied in the purchase of any other capital assets or for other capital 

purposes be distributed amongst its shareholders on the footing that they 

receive the same as capital and in the shares and proportions in which they 

would have been entitled to receive the same if it had been distributed by 

way of dividend, provided that no such surplus moneys as aforesaid shall be 

so distributed unless the Company will remain solvent after the distribution, 

or the net realisable value of the assets of the Company will after the 

distribution be greater than its liabilities.”
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ww. Bye-law 152

By deleting the existing Bye-law 152 in its entirety and replacing therewith 

the following:

“Any resolution declaring a dividend or other distribution on shares of 

any class, whether a resolution of the Company in general meeting or a 

resolution of the Directors, may specify that the same shall be payable or 

made to the persons registered as the holder of such shares at the close of 

business on a particular date or at a particular time on a particular date, 

notwithstanding that it may be a date prior to that on which the resolution 

is passed, and thereupon the dividend or other distribution shall be payable 

or made to them in accordance with their respective holdings so registered, 

but without prejudice to the rights inter se in respect of such dividend or 

other distribution between the transferors and transferees of any such shares. 

The provisions of this Bye-law shall mutatis mutandis apply to bonuses, 

capitalisation issues, distributions of realised and unrealised capital profits or 

other distributable reserves or accounts of the Company and offers or grants 

made by the Company to the shareholders.”

xx. Bye-law 158

By deleting the existing Bye-law 158 in its entirety and replacing therewith 

the following:
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“(A) Every balance sheet of the Company shall be signed on behalf of 

the Directors by two of the Directors and a copy of every balance sheet 

(including every document required by law to be comprised therein or 

annexed thereto) and profit and loss account which is to be laid before the 

Company at its annual general meeting, together with a copy of the Directors’ 

report and a copy of the auditors’ report thereon, shall not less than twenty-

one (21) days before the date of the meeting be sent to every shareholder 

of, and every holder of debentures of, the Company and every other person 

entitled to receive notices of general meetings of the Company under the 

provisions of the Act and/or these Bye-laws, provided that this Bye-law 

shall not affect the operation of paragraph (B) of this Bye-law, or require 

a copy of those documents to be sent to any person of whose address the 

Company is not aware or to more than one of the joint holders of any shares 

or debentures, but any shareholder or holder of debentures to whom a copy of 

those documents has not been sent shall be entitled to receive a copy free of 

charge on application at the office. If all or any of the shares or debentures or 

other securities of the Company shall for the time being be (with the consent 

of the Company) listed or dealt in on any stock exchange or market, there 

shall be forwarded to such stock exchange or market such number of copies 

of such documents as may for the time being be required under its regulations 

or practice.

(B) Subject to due compliance with the Statutes and the rules of the stock 

exchange in the Relevant Territory, and to obtaining all necessary consents, 

if any, required thereunder and such consents being in full force and effect, 

the requirements of Bye-law 158(A) shall be deemed satisfied in relation 

to any person by sending to the person in any manner not prohibited by the 

Statutes and instead of such copies, a summary financial statement derived 

from the Company’s annual financial statements and the directors’ report 

thereon, which shall be in the form and containing the information required 

by applicable laws and regulation, provided that any person who is otherwise 

entitled to the annual financial statements of the Company and the directors’ 

report thereon may, if he so requires by notice in writing served on the 

Company, demand that the Company sends to him, in addition to a summary 

financial statement, a complete printed copy of the Company’s annual 

financial statement and the directors’ report thereon.”
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yy. Bye-law 161

By deleting the existing Bye-law 161 in its entirety and replacing therewith 

the following:

“The Company shall at each annual general meeting appoint one or more 

firms of auditors to hold office until the conclusion of the next annual 

general meeting on such terms and with such duties as may be agreed with 

the Directors, but if an appointment is not made, the auditors in office shall 

continue in office until a successor is appointed. A Director, officer or 

employee of the Company or of any of its subsidiaries or a partner, officer 

or employee of any such Director, officer or employee shall not be appointed 

auditors of the Company. The Directors may fill any casual vacancy in the 

office of auditors, but while any such vacancy continues the surviving or 

continuing auditor or auditors (if any) may act. Save as otherwise provided 

by the Act, the remuneration of the auditors shall be fixed by or on the 

authority of the Company in the annual general meeting except that in any 

particular year the Company in general meeting may delegate the fixing of 

such remuneration to the Directors and the remuneration of any auditors 

appointed to fill any casual vacancy may be fixed by the Directors.”

zz. Bye-law 161A

By inserting the following as the new Bye-law 161A immediately after the 

existing Bye-law 161:

“The auditors of the Company shall have a right of access at all times to the 

books and accounts and vouchers of the Company and shall be entitled to 

require from the Directors and officers of the Company such information as 

may be necessary for the performance of his or their duties, and the auditors 

shall make a report to the shareholders on the accounts examined by them 

and on every balance sheet, consolidated balance sheet and consolidated 

profit and loss account intended to be laid before the Company in the annual 

general meeting during their tenure of office as required by the Statutes.”
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aaa. Bye-law 161B

By inserting the following as the new Bye-law 161B immediately after the 

new Bye-law 161A:

“No person other than the retiring auditors shall be appointed as auditors 

at an annual general meeting unless notice of an intention to nominate that 

person to the office of auditors has been given to the Company not less 

than twenty-one (21) clear days before the annual general meeting, and the 

Company shall send a copy of any such notice to the retiring auditors and 

shall give notice thereof to the shareholders not less than seven (7) days 

before the annual general meeting provided that the above requirement for 

sending a copy of such notice to the retiring auditors may be waived by 

notice in writing by the retiring auditors to the Secretary.”

bbb. Bye-law 161C

By inserting the following as the new Bye-law 161C immediately after the 

new Bye-law 161B:

“Subject to the provisions of the Act, all acts done by any person acting as 

auditors shall, as regards all persons dealing in good faith with the Company, 

be valid, notwithstanding that there was some defect in their appointment or 

that they were at the time of their appointment not qualified for appointment 

or subsequently became disqualified.”

ccc. Bye-law 177

By deleting the existing Bye-law 177 in its entirety and replacing therewith 

the following:
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“(Save and except so far as the provisions of this Bye-law shall be avoided 

by any provisions of the Statutes, the Directors, managing directors, alternate 

Directors, auditors, secretary and other officers for the time being of the 

Company and the trustees (if any) for the time being acting in relation 

to any of the affairs of the Company, and their respective executors or 

administrators, shall be indemnified and secured harmless out of the assets 

of the Company from and against all actions, costs, charges, losses, damages 

and expenses which they or any of them, their or any of their executors 

or administrators, shall or may incur or sustain by reason of any act done, 

concurred in or omitted in or about the execution of their duty or supposed 

duty in their respective offices or trusts, except such (if any) as they shall 

incur or sustain through their own fraud or dishonesty, and none of them shall 

be answerable for the acts, receipts, neglects or defaults of any other of them, 

or for joining in any receipt for the sake of conformity, or for any bankers 

or other persons with whom any moneys or effects of the Company shall be 

lodged or deposited for safe custody, or for the insufficiency or deficiency 

of any security upon which any moneys of the Company shall be placed out 

or invested, or for any other loss, misfortune or damage which may arise 

in the execution of their respective offices or trusts, or in relation thereto, 

except as the same shall happen by or through their own fraud or dishonesty. 

The Company may take out and pay the premium and other moneys for the 

maintenance of insurance, bonds and other instruments for the benefit either 

of the Company or the Directors (and/or other officers) or any of them to 

indemnify the Company and/or the Directors (and/or other officers) named 

therein for this purpose against any loss, damage, liability and claim which 

they may suffer or sustain in connection with any breach by the Directors 

(and/or other officers) or any of them of their duties to the Company.”
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ddd. Bye-law 178

By inserting the following as the new Bye-law 178 immediately after the 

existing Bye-law 177:

“RESIDENT REPRESENTATIVE

(A) Where the Company has its shares listed upon an appointed stock 

exchange and does not have two Directors ordinarily resident in Bermuda, 

a Director and a Secretary ordinarily resident in Bermuda or a Secretary 

ordinarily resident in Bermuda and a resident representative, the Company 

shall in accordance with the Act appoint and retain solely a resident 

representative ordinarily resident in Bermuda as its resident representative. 

The resident representative shall maintain an office in Bermuda and comply 

with the provisions of the Act. The resident representative shall be entitled 

to have notice of, attend and be heard at any Directors’ meetings and general 

meetings of the Company.

(B) The Directors shall provide the resident representative with such 

documents and information as the resident representative may require in 

order to be able to comply with the provisions of the Act which shall include:

(i) minutes of all proceedings of general meetings and directors’ meetings of 

the Company;

(ii) all financial statements required to be prepared by the Company under the 

Act together with the auditors’ report thereon;

(iii) all records of account required by section 83 of the Act to be kept in 

Bermuda; and

(iv) all such documents as may be required in order to provide evidence of 

the continued listing of the Company on an appointed stock exchange within 

the meaning of the Act.”
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(B) THAT the bye-laws of the Company in the form of the document marked “A” and 

produced to the Meeting for the purposes of identification signed by the Chairman 

of the meeting, which consolidates all of the proposed amendments referred to in 

Resolution (A) above, be and are hereby approved and adopted as the new bye-

laws of the Company in substitution for and to the exclusion of the existing bye-

laws of the Company with immediate effect.

By order of the Board

China Shandong Hi-Speed Financial Group Limited

Li Hang

Chairman

Hong Kong, 11 July 2018

Notes:

(1) A member of the Company entitled to attend and vote at the meeting convened by the above notice is 

entitled to appoint proxy or proxies to attend and vote in his stead. A proxy need not be a member of the 

Company. In order to be valid, the form of proxy must be deposited with the branch share registrar of the 

Company in Hong Kong, Computershare Hong Kong Investor Services Limited at 17M Floor, Hopewell 

Centre, 183 Queen’s Road East, Wanchai, Hong Kong together with a power of attorney or other authority, 

if any, under which it is signed or a notarially certified copy of that power or authority, no less than 48 

hours before the time appointed for holding the meeting or any adjourned meeting thereof.

(2) In case of joint holders of a share of the Company, any one of such holders may vote at the meeting either 

personally or by proxy in respect of such share as if he was solely entitled thereto. However, if more than 

one of such joint holders are present at the meeting personally or by proxy, that one of such holders whose 

name stands first in the register of members of the Company shall alone be entitled to vote in respect of 

that share.

(3) Completion and return of the form of proxy will not preclude you from attending and voting in person at 

the meeting or at any adjourned meeting thereof (as the case may be) should you so wish, and in such an 

event, the form of proxy shall be deemed to be revoked.
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(4) The register of members will be closed from Tuesday, 7 August 2018 to Friday, 10 August 2018, both 

days inclusive, during which period no transfer of shares will be registered. In order to determine the 

entitlement to attend and vote at the forthcoming annual general meeting of the Company, all transfer 

of shares, accompanied by the relevant share certificates and transfer forms, must be lodged with the 

Company’s branch share registrar in Hong Kong, Computershare Hong Kong Investor Services Limited, 

at shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong, for 

registration not later than 4:30 p.m. on Monday, 6 August 2018.

(5) Save for resolutions approving the procedural and administrative matters, any voting of the meeting should 

be taken by poll.

(6) 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 7:30 a.m. on the date of the meeting, then the meeting will be 

postponed. The Company will post an announcement on the website of the Company at (www.csfg.com.

hk) 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.

(7) As at the date of this notice, the Board of Directors of the Company comprises:

Non-Executive Director and Chairman:

Mr. Li Hang

Non-executive Director and Vice Chairman:

Dr. Lam Lee G.

Non-executive Directors:

Mr. Qiu Jianyang

Mr. Lo Man Tuen

Executive Directors:

Mr. Ji Kecheng (Chief Executive Officer)

Mr. Wang Zhenjiang (Vice President)

Mr. Yau Wai Lung

Mr. Li Zhen Yu

Independent Non-executive Directors:

Mr. To Shing Chuen

Mr. Cheung Wing Ping

Mr. Wang Huixuan

Mr. Guan Huanfei
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