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Paladin Limited 

 

the special resolutions duly passed by the holders of ordinary shares of Paladin Limited 

(the “Company”) at the special general meeting held at Antica Room, Hong Kong Gold 

Coast Hotel, 1 Castle Peak Road, Castle Peak Bay, Tuen Mun, Hong Kong on 14 May 

2010 at 11:00 a.m.  

 

 

“THAT the existing bye-laws of the Company (“Bye-laws”) be and are hereby amended in 

the following manner: 

 

(a) Bye-law 1 

 

By deleting the existing definition of “Clearing House” under the existing Bye-law 1(A) 

in its entirety and substituting therefor the following new definition: 

 

““Clearing House” shall mean a recognized clearing house with the meaning of the Part 

1 Schedule 1 of the Securities and Futures Ordinance (Chapter 571 of the Laws of Hong 

Kong) or a clearing house or authorized shares depository recognised by the laws of the 

jurisdiction in which the shares of the Company are listed or quoted on a stock exchange 

in such jurisdiction;” 

 

By inserting the following new definition under the existing Bye-law 1(A): 

 

“clear days” in relation to a period of notice means that period excluding the day when 

the notice is given or deemed to be given and excluding the day for which it is given or 

on which it is to take effect; 

 

By adding the word “clear” on the fifth line and the last line before the words “days’ 

notice” in the existing Bye-law 1(C). 

 

By adding the word “clear” on the fifth line and the last line before the words “days’ 

notice” in the existing Bye-law 1(D). 

 

(b) Bye-law 63 

 

By deleting the first paragraph of the existing Bye-law 63 in its entirety and substituting 

therefor the following new paragraph: 

 

“63. An annual general meeting and a meeting called for the passing of a Special 

Resolution shall be called by at least twenty-one clear days’ notice in writing or 

in any other manner as prescribed by these Bye-Laws and a meeting of the 

Company other than an annual general meeting or a meeting for the passing of a 

Special Resolution shall be called by at least fourteen clear days’ notice in 

writing or in any other manner as prescribed by these Bye-Laws. The notice shall 

specify the place, the day and the hour of meeting and, in case of special 

business, the general nature of that business, and shall be given, in the manner as 

more particularly prescribed under Bye-Law 167A or in such other manner, if 

any, as may be prescribed by the Company in general meeting, to such persons 

as are, under these Bye-Laws, entitled to receive such notices from the Company, 



provided that, subject to the provisions of the Companies Act, a meeting of the 

Company shall notwithstanding that it is called by shorter notice than that 

specified in this Bye-Law be deemed to have been duly called if it is so agreed:-“ 

 

(c) Bye-law 70 

 

By deleting the first paragraph of the existing Bye-law 70 in its entirety and substituting 

therefor the following new paragraph: 

 

“70. At any general meeting a resolution put to the vote of the meeting shall be 

decided on a show of hands unless voting by way of a poll is required by the 

Listing Rules or (before or on the declaration of the result of the show of hands 

or on the withdrawal of any other demand for a poll) a poll is demanded:” 

 

(d) Bye-law 99 

 

By deleting the existing Bye-law 99 in its entirety and substituting therefor the 

following new Bye-law 99: 

 

“99. At each annual general meeting one-third of the Directors for the time being, or, 

if their number is not three or a multiple of three, then the number nearest to one-

third, shall retire from office by rotation provided that every Director shall be 

subject to retirement at least once every three years. The Directors to retire in 

every year shall be those who have been longest in office since their last election 

but as between persons who became Directors on the same day shall (unless they 

otherwise agree between themselves) be determined by lot. The retiring 

Directors shall be eligible for re-election. The Company at any general meeting 

at which any Directors retire may fill the vacated offices.” 

 

(e) Bye-law 102 

 

By deleting the word “annual” on the fourth line in the existing Bye-law 102(A). 

 

By deleting the word “annual” on the sixth line in the existing Bye-law 102(B). 

 

(f) Bye-law 121 

 

By deleting the existing Bye-law 121 in its entirety and substituting therefor the 

following new Bye-law 121: 

 

“121. A Director may, and the Secretary shall, on the request of a Director, at any time 

summon a meeting of the Board which may be held in any part of the world 

provided that no such meeting shall be summoned to be held outside the territory 

in which the Head Office is for the time being situate without the prior approval 

of the Directors. Notice of at least 14 days shall be given to each Director and 

alternate Director either in writing or by telephone or by telex or telegram at the 

address from time to time notified to the Company by such Director or in such 

other manner as the Board may from time to time determine. A Director absent 

or intended to be absent from the territory in which the Head Office is for the 

time being situate may request that notices of Board meetings shall during his 



absence be sent in writing to him at his last known address or any other address 

given by him to the Company for this purpose, but such notices need not be 

given any earlier than notices given to Directors not so absent and in the absence 

of any such request it shall not be necessary to give notice of a Board meeting to 

any Director who is for the time being absent from such territory. A Director 

may waive notice of any meeting either prospectively or retrospectively.” 

 

(g) Bye-law 130 

 

By deleting the existing Bye-law 130(D) in its entirety and substituting therefor the 

following new Bye-law 130(D): 

 

“130.(D) Any register, index, minute book, book of account or other book required by 

these presents or the Statutes shall be kept by the Secretary at the Head 

Office unless otherwise required by the Companies Act.” 

 

(h) Bye-law 162 

 

By deleting the existing Bye-law 162(B), (C) and (D) in its entirety and substituting 

therefor the following new Bye-law 162(B), (C) and (D): 

 

“162. (B) Subject to paragraph (C) below, every balance sheet of the Company shall be 

signed on behalf of the Board 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, shall not less than 

twenty-one days before the date of the meeting be sent or given in a manner 

as prescribed by these Bye-Laws 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 

Companies Act or these Bye-Laws, provided that this Bye-Law shall not 

require a copy of those documents to be sent or given in a manner as 

prescribed by these Bye-Laws to any person of whose address the Company 

is not aware of 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 or given in a manner as prescribed by 

these Bye-Laws shall be entitled to receive a copy free of charge on 

application at the Head Office or the Registration Office. If all or any the 

shares or debentures of the Company shall for the time being be (with the 

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

be forwarded to the appropriate officer of such stock exchange such number 

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

regulations or practice. 

 

 (C) The Company may send summarized financial statements to shareholders of 

the Company who have, in accordance with the Statutes and any applicable 

rules prescribed by The Stock Exchange of Hong Kong Limited, consented 

and elected to receive summarized financial statements instead of the full 

financial statements. The summarized financial statements must be 



accompanied by an auditor’s report and notice informing the shareholder 

how to notify the Company that he elects to receive the full financial 

statements. The summarized financial statements, notice and auditor’s report 

must be sent or given in a manner as prescribed by these Bye-Laws not less 

than twenty-one days before the general meeting to those shareholders that 

consented and elected to receive the summarized financial statements. 

 

 (D) Subject to Section 88 of the Companies Act, the Company shall send or give 

the full financial statements to a shareholder in a manner as prescribed by 

these Bye-Laws within seven days of receipt of the shareholder’s election to 

receive the full financial statements.” 

 

(i) Bye-law 165 

 

By deleting the existing Bye-law 165 in its entirety and substituting therefor the 

following new Bye-law 165: 

 

“165. A person other than the retiring Auditors shall not be capable of being appointed 

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 

fourteen days before the annual general meeting, and the Company shall send or 

give a copy of any such notice to the retiring Auditors and shall send or give 

notice thereof to the shareholders not less that seven days before the annual 

general meeting provided that the above requirements may be waived by notice 

in writing by the retiring Auditors to the Secretary provided that if after a notice 

of the intention to nominate Auditors has been so given an annual general 

meeting is called for a date fourteen days or less after that notice has been given, 

the notice, though not given within the time required by this Bye-Law, shall be 

deemed to have been properly given for the purposes thereof, and the notice to 

be sent or given by the Company may instead of being sent or given within the 

time required by this provision be sent or given at the time as the notice of the 

annual general meeting.” 

 

(j) Bye-law 167 

 

By deleting the existing Bye-law 167(A) in its entirety and substituting therefor the 

following new Bye-law 167(A): 

 

“167. (A) (1) Except where otherwise expressly stated, any notice to be given to or by 

any person pursuant to these Bye-laws shall be in writing or to the extent 

permitted by the Statutes and any applicable rules prescribed by The 

Stock Exchange of Hong Kong Limited (the “Stock Exchange”) from 

time to time and subject to this Bye-Law, contained in an electronic 

communication. A notice calling a meeting of the Directors need not be 

in writing. 

 

  (2) Notices of the Company (for the purpose of these Bye-Laws, “notices” 

include notices of general meetings issued by the Company to the 

shareholders, Corporate Communications of the Company and other 

written materials) may be issued in each of the following manners: 



 

(i) delivery in person; 

 

(ii) by mail (with postage prepaid); 

 

(iii) by making an announcement on the Company’s website and/or 

other websites designed by the Stock Exchange in compliance with 

the laws, administrative regulations, the Listing Rules and the 

Companies Act; 

 

(iv) publishing it by way of advertisement in at least one English 

language newspaper and one Chinese language newspaper 

circulating generally in Hong Kong SAR; or 

 

(v) in a manner as permitted by the Statutes and any applicable rules 

prescribed by the Stock Exchange from time to time or is otherwise 

permissible under these Bye-Laws. 

 

In case of joint holders of a share, all notices shall be given to that one of 

the joint holder whose name stands first in the register and notice so 

given shall be sufficient notice to all the joint holders. 

 

“Corporate Communications” means any documents issued, or that will 

be issued by the Company to the holder of any securities of the Company 

for their reference or for their action, including but not limited to: 

 

(i) Directors’ reports, the Company’s annual accounts and Auditor’s 

reports and the Company’s summary of financial statements (if 

applicable); 

 

(ii) the Company’s interim reports and the Company’s summary of 

interim reports (if applicable); 

 

(iii) notices of meetings of the Company; 

 

(iv) listing documents of the Company; 

 

(v) the Company’s circulars; 

 

(vi) authorization letters in relation to the Company; and 

 

(vii) reply forms and other documentary materials. 

 

(3) Any such notice or document may be given, served or delivered by the 

Company by reference to the register as it stands at any time not more 

than fifteen days before the date of distribution, service or delivery. No 

change in the register after that time shall invalidate that service or 

delivery. Where any notice or document is given, served or delivered to 

any person in respect of a share in accordance with these Bye-laws, no 

person deriving any title or interest in that share shall be entitled to any 



further service or delivery of that notice or document.” 

 

(k) Bye-law 168 

 

By deleting the existing Bye-law 168 in its entirety and substituting therefor the 

following new Bye-law 168: 

 

“168. Any shareholder whose registered address is outside the Relevant Territory may 

notify the Company in writing of an address in the Relevant Territory which for 

the purpose of service of notice shall be deemed to be his registered address. 

Where the registered address of the shareholder is outside the Relevant Territory, 

notice, if given through the post, shall be sent by prepaid airmail letter or in any 

other manner as prescribed under these Bye-Laws.” 

 

(l) Bye-law 169 

 

By deleting the existing Bye-law 169 in its entirety and substituting therefor the 

following new Bye-law 169: 

 

“169. Any notice or other document, if sent by mail, postage prepaid, shall be deemed 

to have been served or delivered on the day following that on which the letter, 

envelope, or wrapper containing the same is put into the post. In proving such 

service it shall be sufficient to prove that the letter, envelope or wrapper 

containing the notice or document was properly addressed and put into the post 

as prepaid mail. Any notice or document not sent by post but left by the 

Company at the address of a shareholder noted on the register shall be deemed to 

have been served or delivered on the day it was so left. Any notice or document, 

if sent or given by electronic means (including through publication on any 

website), shall be deemed to have been given as soon as it is published in the 

aforementioned manner by or on behalf of the Company provided that the 

shareholder concerned has been notified of the publication and there shall be no 

violation of any laws, regulations, the Listing Rules or the Companies Act, as the 

case may be. Any notice or document given, served or delivered by the 

Company by any other means authorized in writing by the shareholder 

concerned shall be deemed to have been given or served when the Company has 

carried out the action it has been authorized to take for that purpose. Any notice 

or other document published by way of advertisement in the Newspapers or in an 

appointed newspaper shall be deemed to have been served or delivered on the 

day it was so published.” 

 

(m) Bye-law 170 

 

By deleting the existing Bye-law 170 in its entirety and substituting therefor the 

following new Bye-law 170: 

 

“170. A notice may be given by the Company to the person entitled to a share in 

consequence of the death, mental disorder or bankruptcy of a shareholder by 

sending it in a manner as prescribed by these Bye-Laws addressed to him by 

name, or by the title of representative of the deceased, or trustee of the bankrupt, 

or by any like description, at the address, if any, supplied for the purpose by the 



person claiming to be so entitled, or until such an address has been so supplied 

by giving the notice in any manner in which the same might have been given if 

the death, mental disorder or bankruptcy had not occurred.” 

 

(n) Bye-law 172 

 

By deleting the existing Bye-law 172 in its entirety and substituting therefor the 

following new Bye-law 172: 

 

“172. Any notice or document given, delivered or sent to, any shareholder in pursuance 

of these presents, shall notwithstanding that such shareholder be then deceased 

or bankrupt and whether or not the Company has notice of his death or 

bankruptcy, be deemed to have been duly given, distributed or served in respect 

of any registered shares whether held solely or jointly with other persons by such 

shareholder until some other person be registered in his stead as the holder or 

joint holder thereof, and such distribution or service shall for all purposes of 

these presents be deemed a sufficient distribution or service of such notice or 

document on his personal representatives and all person (if any) jointly 

interested with him in any such shares.”” 
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Paladin Limited 

 

the special resolutions duly passed by the holders of ordinary shares of Paladin Limited 

(the “Company”) at the special general meeting held at Antica Room, Hong Kong Gold 

Coast Hotel, 1 Castle Peak Road, Castle Peak Bay, Tuen Mun, Hong Kong on 3 July 

2007 at 11:00 a.m.  

 

 

1.  “THAT the Bye-Laws of the Company be and are hereby amended as follows:– 

 

By adding the following definition immediately after the existing definition of 

“shareholder(s)”:– 

 

“S.I.T.” means Sensors Integration Technology Limited, a company incorporated 

in Hong Kong with limited liability under registration number 1108099. 

 

“S.I.T. Share” means an ordinary share of HK$0.25 in the capital of S.I.T. 

 

(i)  By deleting the existing Bye-Law 5A in its entirety and substituting 

therefor the following new Bye-Law 5A:– 

 

“5A  (A)  Cumulative Dividend and Returns 

 

(a)  No Preference Share shall be issued otherwise than 

fully paid or credited as fully paid. Each Preference 

Share shall confer on the holder thereof (each a 

“Preference Shareholder”) the right to receive in 

priority to any other class of shares in the capital of 

the Company from time to time in issue (including 

the Ordinary Shares) out of the funds of the 

Company available for distribution and resolved to 

be distributed a preferential dividend per Preference 

Share (“Preferential Dividend”) of a portion of the 

dividend on S.I.T. Shares from time to time 

received by the Company such portion being 

calculated by applying the formula: 

 

  A  

 -------    X  C 

  B 

  

    where: 

 

A  =  the number of Preference Shares in 

issue on the record date for such 
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distribution to holders of Preference 

Shares; 

 

B  =  the number of S.I.T. Shares in issue 

on the record date for such 

distribution to holders of Preference 

Shares; 

 

C  = the amount of the distribution 

received by the Company from S.I.T. 

 

(b) The Preferential Dividend shall not be cumulative 

and shall payable only if declared. The Company 

shall declare a Preference Dividend forthwith on 

receipt of the dividend on the S.I.T. Shares giving 

rise thereto. 

 

(c)  In the event that S.I.T makes any distribution out of 

capital or any distribution in specie up a portion of 

the amount received by the Company shall 

immediately be distributed by it to holders of the 

Preference Shares in priority to any other class of 

shares in the capital of the Company from time to 

time in issue (including the Ordinary Shares). Such 

portion being calculated by applying the formula: 

 

  A  

 -------    X  C 

  B 

  

    where: 

 

A  =  the number of Preference Shares in 

issue on the record date for such 

distribution to holders of Preference 

Shares; 

 

B  =  the number of S.I.T. Shares in issue 

on the record date for such 

distribution to holders of Preference 

Shares; 

 

C  =  the amount of the distribution 

received by the Company from S.I.T.  
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(d) The Company shall procure that S.I.T. shall not 

make or pay any distribution whatsoever whether of 

profits or of capital unless the Company is lawfully 

able forthwith on receipt thereof to distribute the 

entire amount thereof to holders of Preference 

Shares in accordance herewith. 

 

(e)  In the event that the Company receives any 

distribution from S.I.T. otherwise than in cash the 

Directors shall have discretion as to the mode in 

which the distribution or any portion thereof is 

passed on to holders of Preference Shares and shall 

exercise that discretion on a fair and equitable basis. 

In particular but without prejudice to the generality 

of the foregoing (i) the Directors shall have 

discretion to sell the relevant assets and distribute 

the appropriate portion of the proceeds determined 

in accordance with these Byelaws to the holders of 

Preference Shares, and (ii) shall have discretion to 

deal with fractional entitlements as they see fit. 

 

(B) Return of Capital 

 

On a return of capital on liquidation, winding-up or 

dissolution of the Company or otherwise (but not on 

conversion or redemption of Preference Shares or any 

repurchases by the Company of Preference Shares or 

Ordinary Shares), the assets and funds of the Company 

available for distribution among the shareholders of the 

Company shall, subject to applicable laws and to the 

provisions of Bye-law 5A(A), be applied in the following 

priority: 

 

(a)  First, to the Preference Shareholders, the initial 

subscription price of HK$0.25 (“Initial Subscription 

Price”) per Preference Share together with the 

amount of all outstanding Preferential Dividends 

declared but unpaid on the Preference Shares up to 

and including the date of the return of capital. If the 

assets and funds of the Company available for 

distribution shall be insufficient to provide for full 

payment to the holders of the Preference Shares in 

accordance with this sub-paragraph (a) of paragraph 

(B) of this Bye-Law, the Company shall make 

payment on the Preference Shares on a pro rata 

basis. 
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(b)  Thereafter, the balance of such assets and funds of 

the Company available for distribution among the 

shareholders of the Company shall belong to and be 

distributed rateably among the holders of the 

Ordinary Shares and other classes of shares of the 

Company currently in issue or to be created in the 

future in the capital of the Company. The 

Preference Shareholders shall not have the right to 

participate in such surplus assets. 

 

(C)  Voting 

 

(a)  The Preference Shareholders are not entitled to 

attend or vote at general meetings of the Company 

except on resolutions which directly affect their 

rights or on a winding-up of the Company or a 

return or repayment of capital. 

 

(b)  Subject to sub-paragraph (a) of paragraph (C) of 

this Bye-Law and any rights or restrictions for the 

time being attached to any class or classes of shares, 

every Preference Shareholder present in person or 

by proxy or (in the case of corporation) by 

representative at a general meeting shall have: 

 

(i) on a show of hands, one vote; and 

 

(ii)  on a poll, one vote for each Ordinary Share 

as if each Preference Share registered in its 

name in the register of shareholders of the 

Company had been converted at the time of 

such meeting. 

 

(c)  In the event of Preference Shareholders being 

entitled to attend and vote at a general meeting of 

the Company pursuant to these Bye-Laws, 

 

(i)  the definitions of “share(s)” as they appear 

in Bye-Laws 60 to 87 inclusive and Bye-

Laws 167 to 173 inclusive shall mean (only 

in respect of such general meeting) share in 

the capital of the Company including 

Ordinary Shares and Preference Shares; and 
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(ii)  the definitions of “shareholder(s)” as they 

appear in Bye-Laws 60 to 87 inclusive and 

Bye-Laws 167 to 173 inclusive shall mean 

(only in respect of such general meeting) the 

duly registered holder from time to time of 

the shares in the capital of the Company 

(including registered holder of Ordinary 

Share and Preference Share). 

 

(d)  The Preference Shareholders shall have the rights 

(and the Company shall procure that they are 

permitted to exercise such rights) to attend and 

speak (but not vote) at all general meetings of S.I.T. 

and to receive notice thereof as if they were 

shareholders in S.I.T. and on the same basis as 

shareholders in S.I.T. 

 

(D)  Conversion 

 

(a)  Optional conversion. A Preference Share shall be 

convertible at the option of the Preference 

Shareholder, at any time during the period between 

the date of allotment and issue of the relevant 

Preference Shares (“Issue Date”) and 31st 

December, 2016 (“Maturity Date”) and without the 

payment of any additional consideration therefor, 

into fully-paid Ordinary Shares at a conversion 

price of HK$0.25 per Preference Share, subject to 

adjustment in accordance with paragraph (F) of this 

Bye-Law (“Conversion Price”). The Preference 

Shareholders shall not be required to pay any 

further amount on conversion of their Preference 

Shares into Ordinary Shares. 

 

(b)  Number of Ordinary Shares upon conversion. The 

number of Ordinary Shares to which a Preference 

Shareholder shall be entitled upon conversion of his 

Preference Shares shall be the number obtained by 

multiplying the number of Preference Shares being 

converted by HK$0.25 and dividing the resulting 

number by the then Conversion Price. 

 

(c)  Mechanism of conversion.  

 

(i)  Any Preference Shareholder who wishes to 

convert his Preference Shares pursuant to 
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sub-paragraph (a) of paragraph (D) of this 

Bye-Law shall deliver to the Company at its 

principal place of business in Hong Kong 

written notice that it elects to convert such 

number of Preference Shares as specified in 

the notice. The notice shall be deemed to 

have been sufficiently served within 5 days 

(a day means a day excluding Saturday and 

Sunday) on which licensed banks are 

generally open for business in Hong Kong 

(“Business Days”) of posting if sent by 

registered post.  

 

(ii) The relevant Preference Shareholder shall 

deliver to the Company at its principal place 

of business in Hong Kong the certificate(s) 

evidencing the Preference Shares to be 

converted within 5 Business Days from the 

date of service of the notice of conversion 

given by such Preference Shareholder 

pursuant to sub-paragraph (c)(i) of 

paragraph (D) of this Bye-Law. 

 

(iii) Upon delivery of the certificate(s) 

evidencing the Preference Shares to be 

converted by the holder thereof to the 

Company, the Company shall promptly and, 

in any event no later than 7 Business Days 

after the date of receipt of such certificate(s). 

 

(a) issue and deliver to such holder (a) 

certificate(s) for the number of 

Ordinary Shares into which the 

Preference Shares are converted in 

the name as shown on the 

certificate(s) evidencing the 

Preference Shares so surrendered to 

the Company; or 

 

(b) cause to be credited into the relevant 

Preference Shareholder’s brokers’ 

account such number of Ordinary 

Shares into which the Preference 

Shares are converted, in each case 

together with cash in lieu of any 

fraction of an Ordinary Share in 
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accordance with sub-paragraph (d) of 

paragraph (D) of this Bye-Laws. 

 

(d) Fractional Shares. No fraction of any Ordinary 

Share shall be issued upon conversion of the 

Preference Shares. Fractional entitlements shall be 

ignored and no sum shall be returned to the 

Converting Preference Shareholder in respect 

thereof. 

 

(e)  Sufficient authorised share capital. The Company 

shall ensure that at all times there is a sufficient 

number of unissued Ordinary Shares in its 

authorised share capital to be issued in satisfaction 

of the conversion rights of Preference Shares 

pursuant to subparagraph (a) of paragraph (D) of 

this Bye-Law. 

 

(f)  Entry into register of shareholders. Upon the issue 

of the Ordinary Shares into which the Preference 

Shares are converted, the Company shall enter such 

shareholder of the Company in its register of 

shareholders in respect of the relevant number of 

Ordinary Shares arising from such conversion, and 

the Preference Shares which have been converted 

into Ordinary Shares shall be treated as cancelled. 

 

(E)  Redemption 

 

(a)  Mandatory redemption 

 

A Preference Shareholder may by notice in writing 

to the Company require the Company to redeem all 

or any of the then outstanding Preference Shares, 

whereupon subject to the requirements of the 

Companies Act, the Company shall pay to the 

Preference Shareholder within 7 Business Days 

from receipt of such notice or the earliest date 

permitted under the Companies Act, whichever is 

later, a redemption amount equal to the aggregate 

Initial Subscription Price of such number of 

Preference Shares so redeemed together with any 

Preferential Dividend that has been declared but not 

paid date immediately prior to the payment date of 

the redemption amount (“Redemption Date”) upon 
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the occurrence of any of the following (whichever is 

the earliest): 

 

(i) the Maturity Date; 

 

(ii) any consolidation, amalgamation or merger 

of the Company with any other corporation 

which results in the Company ceasing to 

exist as an independent legal entity or any 

sale of all or substantially all of the assets of 

the Company or any reorganization or any 

other transaction where there is or which 

will result in a change in control (as defined 

in the Hong Kong Code on Takeovers and 

Mergers (“Takeovers Code”)) of the control 

of the Company; 

 

(iii) listing of the Ordinary Shares on Main 

Board of The Stock Exchange of Hong 

Kong Limited or on such other 

internationally recognised stock exchange 

(the “Recognised Stock Exchange”) on 

which the Ordinary Shares may be listed at 

the relevant time (as the case may be) are 

revoked or withdrawn (except in connection 

with the simultaneous listing of the Ordinary 

Shares on any Recognised Stock Exchange); 

 

(iv) a Directors’ resolution is passed for the 

winding-up, insolvency, administration, 

reorganisation, reconstruction, dissolution or 

bankruptcy of the Company or for the 

appointment of a liquidator, receiver, 

administrator, trustee or similar officer of 

the Company; 

 

(v) the Ordinary Shares are not listed on the 

Main Board of the Hong Kong Stock 

Exchange or a Recognised Stock Exchange 

within 3 years from the Issue Date; or 

 

(vi) an effective resolution is passed for the 

winding-up, insolvency, administration, 

reorganisation, reconstruction, dissolution or 

bankruptcy of the Company or for the 

appointment of a liquidator, receiver, 
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administrator, trustee or similar officer of 

the Company; a petition is presented or a 

proceeding is commend for the winding up, 

insolvency, administration, reorganisation, 

reconstruction, dissolution or bankruptcy of 

the Company or for the appointment of a 

liquidator, receiver, administrator, trustee or 

similar officer of the Company is not 

discharged within 60 days; if the Company 

stops or suspends payments to its creditors 

generally or is unable or admits its inability 

to pay its debts as they fall due or seeks to 

enter into any composition or other 

arrangement with its creditors or is declared 

or becomes bankrupt or insolvent; or if a 

creditor takes possession of all or any part of 

the business or assets of the Company or any 

execution or other legal process is enforced 

against the business or any substantial asset 

of the Company and is not discharged within 

60 days. 

 

 (b)  Mechanism for Redemption 

 

On each Redemption Date, each Preference 

Shareholder shall deliver to the Company the 

certificate(s) for the Preference Shares to be 

redeemed and the Company shall cancel the same. 

If any certificate so delivered to the Company 

includes any Preference Shares not falling to be 

redeemed on the relevant Redemption Date, the 

Company shall without charge issue a certificate for 

the balance of any unredeemed Preference Shares to 

the holder or holders thereof. 

 

(c)  Redemption subject to laws 

 

If on the Redemption Date, the number of 

Preference Shares that may be legally redeemed by 

the Company is less than the number of Preference 

Shares to be redeemed, then a redemption of the 

number of Preference Shares which can be legally 

redeemed shall be made amongst the relevant 

holders thereof pro rata as nearly as possible to their 

then holdings of Preference Shares. Any 

unredeemed Preference Shares shall be redeemed as 
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soon after such Redemption Date as is permitted by 

law and such redemption shall be made amongst the 

relevant holders thereof pro rata as nearly as 

possible to their then holdings of Preference Shares. 

 

(d)  Early Redemption at the option of the Company 

 

The Company may by notice in writing to the 

Preference Shareholders redeem all or any of the 

then outstanding Preference Shares, whereupon 

subject to the requirements of the Companies Act, 

the Company shall pay to the Preference 

Shareholder within 2 Business days from service of 

such notice or the earliest date permitted under the 

Companies Act, whichever is later, a redemption 

amount equal to the Initial Subscription Price of 

such number of Preference Shares so redeemed 

together with any of Preferential Dividend declared 

but not paid at the date immediately prior to the 

payment date of the redemption amount if there are 

fewer than 80 million Preference Shares in issue. 

 

(F)  Conversion adjustments 

 

(a)  The Conversion Price shall from time to time be 

adjusted in accordance with the following relevant 

provisions and so that if the event giving rise to 

any such adjustment shall be such as would be 

capable of falling within more than one of sub-

paragraphs (a)(i) to (a)(vii) of paragraph (F) of 

this Bye-Law inclusive, it shall fall within the first 

of the applicable clauses to the exclusion of the 

remaining clauses: 

 

(i) if and whenever the Ordinary Shares by 

reason of any consolidation or sub-division 

or reclassification become of a different 

nominal amount, the Conversion Price in 

force immediately prior thereto shall be 

adjusted by multiplying it by the revised 

nominal amount and dividing the result by 

the former nominal amount. Each such 

adjustment shall be effective from the close 

of business in Hong Kong on the day 

immediately preceding the date on which the 
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consolidation or sub-division or 

reclassification becomes effective. 

 

(ii)  if and whenever the Company shall:  

 

(a)  issue (other than in lieu of a cash 

dividend) any Ordinary Shares 

credited as fully paid by way of 

capitalisation of profits or reserves 

(including any share premium 

account); or  

 

(b)  issue Ordinary Shares paid out of 

distributable profits or reserves and 

share premium accounts issued in 

lieu of the whole or any part of a 

cash dividend, being a dividend 

which the holders of the Ordinary 

Shares concerned would or could 

otherwise have received but only to 

the extent that the market value of 

such Ordinary Shares exceeds 110% 

of the amount of dividend which 

holders of the Ordinary Shares could 

elect to or would otherwise receive 

in cash and which would not have 

constituted a capital distribution (as 

defined in sub-paragraph (b) of 

paragraph (F) of this Bye-Law (for 

which purpose the “market value” of 

an Ordinary Share shall mean the 

average of the closing prices 

published in the Hong Kong Stock 

Exchange’s Daily Quotation Sheet 

for one Ordinary Share for 5 trading 

days ending an the last trading day 

immediately preceding the last day 

on which holders of Ordinary Shares 

may elect to receive or (as the case 

may be) not to receive the relevant 

dividend in cash); then the 

Conversion Price in force 

immediately prior to such issue shall 

be adjusted by multiplying it by the 

aggregate nominal amount of the 

issued Ordinary Shares immediately 
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before such issue and dividing the 

result by the sum of such aggregate 

nominal amount and the aggregate 

nominal amount of the Ordinary 

Shares issued in such capitalisation. 

Each such adjustment shall be 

effective (if appropriate, respectively) 

from the commencement of the day 

next following the record date for 

such issue; 

 

(iii)  if and whenever the Company shall make 

any capital distribution to holders (in their 

capacity as such) of Ordinary Shares 

(whether on a reduction of capital or 

otherwise) or shall grant to such holders 

rights to acquire for cash assets of the 

Company or any of its subsidiaries, the 

Conversion Price in force immediately prior 

to such distribution or grant shall be 

adjusted by multiplying by the following 

fraction: 

 

  A – B  

  A 

 

where: 

 

A  =  the closing price published in 

the Hong Kong Stock 

Exchange in respect of one 

Ordinary Share on the trading 

day immediately preceding 

the date on which the capital 

distribution or, as the case 

may be, the grant is publicly 

announced or (failing any 

such announcement) 

immediately preceding the 

date of the capital distribution 

or, as the case may be, of the 

grant; and  

 

B  =  the fair market value on the 

day of such announcement or 

failing any such 
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announcement, the date of 

the capital distribution or the 

grant, as the case may be, as 

determined in good faith by 

the independent financial 

adviser to the independent 

shareholders to be appointed 

pursuant to the Takeovers 

Code, any other relevant 

rules and regulations 

(“Independent Financial 

Adviser”), of the portion of 

the capital distribution or of 

such rights which is/are 

attributable to one Ordinary 

Share, 

 

Provided that: 

 

(a) if, in the opinion of the 

relevant Independent 

Financial Adviser, the use of 

the fair market value as 

aforesaid produces a result 

which is significantly 

inequitable, it may instead 

determine (and in such event 

the above formula shall be 

construed as if B meant) the 

amount of the closing price 

published in the Hong Kong 

Stock Exchange’s daily 

quotation sheet of one 

Ordinary Share which should 

properly be  attributed to the 

value of the capital 

distribution or rights; and 

 

(b) sub-paragraph (a)(iii) of 

paragraph (F) of this Bye-

Law shall not apply in 

relation to the issue of 

Ordinary Shares paid out of 

profits or reserves and issued 

in lieu of a cash dividend. 

Each such adjustment shall 
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be effective (if appropriate, 

retrospectively) from the 

commencement of the day 

following the record date for 

the capital distribution or 

grant; 

 

(iv) If and whenever the Company shall offer to 

all holders of Ordinary Shares new Ordinary 

Shares for subscription by way of rights, or 

shall grant to all holders of Ordinary Shares 

any options or warrants to subscribe for new 

Ordinary Shares, at a price per new Ordinary 

Share which is less than 90% of the market 

price at the date of the announcement of the 

terms of the offer or grant (whether or not 

such offer or grant is subject to the approval 

of the holders of Ordinary Shares or other 

persons), the Conversion Price shall be 

adjusted by multiplying the Conversion 

Price in force immediately before the date of 

the announcement of such offer or grant by 

the following fraction: 

 

  G + H  

  G + I 

 

     where: 

 

G  = the number of Ordinary 

Shares in issue immediately 

before the date of such 

announcement; 

 

H  =  the number of Ordinary 

Shares which the aggregate 

of the two following amounts 

would purchase at such 

market price: 

 

(i) the total amount (if any) 

payable to the rights, options 

or warrants being offered or 

granted; and  

 



 15 

(ii) the total amount payable for 

all of the new Ordinary 

Shares being offered for 

subscription or comprised in 

the rights, options or warrants 

being granted; and 

 

I  =  the aggregate number of 

Ordinary Shares being 

offered for subscription or 

comprised of the day next 

following the record date for 

the relevant offer or grant. 

 

Such adjustment shall become effective (if 

appropriate retroactively) from the commencement 

of the day next following the record date for the 

relevant offer or grant. 

 

(v)  (a) If and whenever the Company or any 

of its subsidiaries shall issue wholly 

for cash any securities which by their 

terms are convertible into or 

exchangeable for or carry rights of 

subscription for new Ordinary Shares, 

and the total Effective Consideration 

per new Ordinary Share initially 

receivable for such securities is less 

than 90% of the market price at the 

date of the announcement of the 

terms of issue of such securities 

whether or not such issue is subject 

to the approval of the holders of 

Shares of other persons), the 

Conversion Price shall be adjusted 

by multiplying the Conversion Price 

in force immediately prior to such 

issue by the following fraction: 

 

  J + K  

  J + L 

 

where: 

 

J  =  the number of Ordinary 

Shares in issue immediately 



 16 

before the date of the issue of 

such securities; 

 

K  =  the number of Ordinary 

Shares which the total 

Effective Consideration 

receivable for such securities 

would purchase at such 

market price; and  

 

L  =  the maximum number of new 

Ordinary Shares to be issued 

upon full conversion or 

exchange of, or the exercise 

in full of the subscription 

rights conferred by, such 

securities at their relative 

initial conversion or 

exchange rate or subscription 

price.  

 

Such adjustment shall become effective (if 

appropriate retroactively) from the close of 

business on the Business Day immediately 

preceding whichever to the earlier of the 

date on which the issue is announced and the 

date on which the issuer of the relevant 

securities determines the conversion or 

exchange rate or subscription price in 

respect of such securities. 

 

(b)  If and whenever the rights of conversion or 

exchange or subscription attaching to any 

such securities as are mentioned sub-

paragraph (a)(v)(a) of paragraph (F) of this 

Bye-Law are modified so that the total 

Effective Consideration per new Ordinary 

Share initially receivable for such securities 

shall be less than 90% of the market price at 

the date of announcement of the proposal to 

modify such rights of conversion or 

exchange or subscription, the Conversion 

Price shall be adjusted by multiplying the 

Conversion Price in force immediately prior 

to such modification by the following 

fraction: 
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  M + N      

  M + O 

 

      where: 

 

 

M  =  the number of Ordinary 

Shares in issue immediately 

before the date of such 

modification; 

 

N  = the number of Ordinary 

Shares which the total 

Effective Consideration 

receivable for such securities 

at the modified conversion or 

exchange rate or subscription 

price would purchase at such 

market prices; and  

 

O  =  the maximum number of new 

Ordinary Shares to be issued 

upon full conversion or 

exchange of, or the exercise 

in full of the subscription 

rights conferred by, such 

securities at their relative 

modified conversion or 

exchange rate or subscription 

price. 

 

Such adjustment shall become effective as at 

the date upon which such modification shall 

take effect. A right of conversion or 

exchange or subscription shall not be treated 

as modified for the foregoing purposes 

where it is adjusted to take account of rights 

or capitalisation issues and other events 

normally giving rise to adjustments of 

conversion, exchange or subscription terms. 

 

(c) For the purposes of sub-paragraph (a)(v) of 

paragraph (F) of this Bye-Law: 
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(aa)  the “total Effective Consideration” 

receivable for the securities issued 

shall be deemed to be the aggregate 

consideration receivable by the 

issuer for such securities for the issue 

thereof plus the additional minimum 

consideration (if any) to be received 

by the issuer and or the Company (if 

not the issuer) upon (and assuming) 

the full conversion or exchange 

thereof or the exercise in full of the 

subscription rights attaching thereto; 

and 

 

(bb)  the “total Effective Consideration per 

new Ordinary Share” initially 

receivable for such securities shall be 

such aggregate consideration divided 

by the maximum number of new 

Ordinary Shares to be issued upon 

(and assuming) the full conversion or 

exchange thereof at the initial 

conversion or exchange rate or the 

exercise in full of the subscription 

rights attaching thereto at the Initial 

Subscription Price, in each case, 

without any deduction of any 

commissions, discounts or expenses 

paid, allowed or incurred in 

connection with the issue thereof. 

 

(vi)  If and whenever the Company shall issue wholly for 

cash any Ordinary Shares at a price per Ordinary 

Share which is less than 90% of the market price at 

the date of the announcement of the terms of such 

issue, the Conversion Price shall he adjusted by 

multiplying the Conversion Price in force 

immediately prior to the date of such announcement 

by the following fraction: 

 

  P + Q   

 P + R 

 

where: 
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P  =  the number of Ordinary Shares in 

issue immediately before the date of 

such announcement; 

 

Q  =  the number of Ordinary Shares 

which the aggregate amount payable 

for such issue would purchase at 

such market price; and 

 

R  = the number of Ordinary Shares 

allotted pursuant to such issue. Such 

adjustment shall become effective on 

the date of the issue. 

 

(vii) If and whenever the Company makes an offer or 

invitation to holders of Ordinary Shares to tender 

for sale to the Company and Ordinary Shares or if 

the Company shall purchase any Ordinary Shares or 

securities convertible into Ordinary Shares or any 

rights to acquire Ordinary Shares (excluding any 

such purchase made on the Hong Kong Stock 

Exchange or any Recognised Stock Exchange, 

being a stock exchange recognised for this purpose 

by the Securities and Futures Commission of Hong 

Kong (the “SFC”) or equivalent authority and the 

Hong Kong Stock Exchange) and the Board 

considers that it may be appropriate to make an 

adjustment to the Conversion Price, at that time the 

Board shall appoint the Independent Financial 

Adviser to consider whether, for any reason 

whatever as a result of such purchases, an 

adjustment should be made to the Conversion Price 

fairly and appropriately to reflect the relative 

interests of the persons affected by such purchases 

by the Company and, if the Independent Financial 

Adviser shall consider in its opinion that it is 

appropriate to make an adjustment to the 

Conversion Price, an adjustment to the Conversion 

Price shall be made in such manner as the 

Independent Financial Adviser shall certify to be, in 

its opinion, appropriate. Such adjustment shall 

become effective (if appropriate retroactively) from 

the close of business in Hong Kong on the Business 

Day next preceding the date on which such 

purchases by the Company are made. 
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(b)  For the purposes of sub-paragraph (a) of paragraph 

(F) of this Bye-Law: 

 

“announcement” shall include the release of an 

announcement to the press or the delivery or 

transmission by telephone, telex, facsimile 

transmission or otherwise of an announcement to 

the Hong Kong Stock Exchange, “date of 

announcement” shall mean the date on which the 

announcement is first so released, delivered or 

transmitted and “announce” shall be construed 

accordingly; 

 

“capital distribution” shall (without prejudice to the 

generality of that phrase) include distributions in 

cash or specie, and any dividend or distribution 

charged or provided for in the accounts for any 

financial period shall (whenever paid and however 

described) be deemed to be a capital distribution, 

provided that any such divided shall not 

automatically be so deemed if: 

 

(i) it is paid out of the net profits (less losses) 

attributable to the holders of Ordinary 

Shares for all financial periods after that 

ended 31st December as shown in the 

audited consolidated profit and loss account 

of the Company and its subsidiaries for each 

such financial period; or 

 

(ii) to the extent that (i) above does not apply, 

the rate of that dividend, together with all 

other dividends on the class of capital in 

question charged or provided for in the 

accounts for the financial period in questions, 

does not exceed the aggregate rate of 

dividend on such class of capital charged or 

provided for in the accounts for the last 

preceding financial period. In computing 

such rates, such adjustments may be made as 

are in the opinion of the Independent 

Financial Adviser appropriate to the 

circumstances and shall be made in the 

event that the lengths of such periods differ 

materially; 
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“issue” shall include allot; 

 

“market price” means the average of the closing 

prices published in the Hong Kong Stock 

Exchange’s Daily Quotation Sheet for one Ordinary 

Share for the 5 trading days ending on the last 

trading day immediately preceding the day on or as 

of which such price is to be ascertained provided 

that if at any the during the said 5 trading days, the 

Share shall have been quoted ex-divided and during 

some other part of that period, the Ordinary Shares 

shall have been quoted cum-dividend, then: 

 

(i) if the Ordinary Shares to be issued do not 

rank for the dividend in question, the 

quotations on the dates on which the 

Ordinary Shares shall have been quoted 

cum-dividend shall for the purpose of this 

definition be deemed to be the amount 

thereof reduced by an amount equal to the 

amount of that dividend per Ordinary Share; 

and 

 

(ii) if the Ordinary Shares to be issued rank for 

the dividend in question, the quotations on 

the dates on which the Ordinary Shares shall 

have been quoted ex-dividend shall for the 

purpose of this definition be deemed to be 

the amount thereof increased by an amount 

equal to the amount of that dividend per 

Ordinary Share; and provided further that if 

the Ordinary Shares on each of the said five 

trading days have been quoted cum-dividend 

in respect of a dividend which has been 

declared or announced but the Ordinary 

Shares to be issued or purchased do not rank 

for that dividend, the quotations on each of 

such dates shall for the purpose of this 

definition be deemed to be the amount 

thereof reduced by an amount equal to the 

amount of that dividend per Ordinary Share; 

 “Shares” includes, for the purposes of Ordinary 

Shares comprised in any issue, distribution, offer or 

grant pursuant in sub-paragraphs (a)(ii), (a)(iii), 

(a)(iv), (a)(v) and (a)(vi) of paragraph (F) of this 

Bye-Law, any such shares of the Company as, when 
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fully paid, shall be Ordinary Shares; “rights” 

includes rights in whatsoever form issued. 

 

(c)  if the Conversion Price is adjusted with effect 

(retroactively or otherwise) from a date on or before 

the date on which the names of the Preference 

Shareholders whose Preference Shares are 

converted into Ordinary Shares pursuant hereto or 

such other persons as they may direct are entered 

into the register of holders of Ordinary Shares of the 

Company and such Preference Shareholders’ 

entitlement were arrived at on the basis of 

unadjusted Conversion Price, the Company shall 

procure that such number of Ordinary Shares which 

would have been required to be issued on 

conversion of such Preference Shares if the relevant 

adjustment had been given effect to as at the date of 

conversion shall be allotted and issued to such 

Preference Shareholders or such other persons as 

they may direct. 

 

(d)  The provisions of sub-paragraph (a) of paragraph (F) 

of this Bye-Law shall not apply to: 

 

(a) an issue of fully-paid Ordinary Shares upon 

the exercise of any conversion rights 

attached to securities convertible into 

Ordinary Shares that exist at the date of 

issue of the Preference Shares; 

 

(b) an issue of Ordinary Shares or other 

securities of the Company or any subsidiary 

wholly or partly convertible into, of carrying 

rights to acquire Ordinary Shares to the 

directors or employees or the Company or 

any of its subsidiaries pursuant to an 

employee share option scheme adopted by 

the Company, and 

 

(c) an issue by the Company of Ordinary Shares 

or by the Company or its subsidiary of 

securities wholly or partly convertible into 

or carrying rights to acquire Ordinary Shares, 

in any such case in consideration or part 

consideration for the acquisition of any other 

securities, assets or business. 
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(e)  Notwithstanding the provisions of sub-

paragraph (a) of paragraph (F) of this Bye-

Law, in circumstances where the Directors 

shall consider that an adjustment to the 

Conversion Price provided for under the said 

provisions should not be made or should be 

calculated on a different basis or that an 

adjustment to the Conversion Price should 

be made notwithstanding that no such 

adjustment is required under the said 

provisions or that an adjustment should take 

effect on a different date or at a different 

time from that provided for under the 

provisions, the Company may appoint the 

Independent Financial Adviser, to consider 

whether for any reason whatever the 

adjustment to be made (or the absence of 

adjustment) would or might not fairly and 

appropriately reflect the relative interests of 

the persons affected thereby and, if the 

Independent Financial Adviser shall 

consider this to be the case, the adjustment 

shall be modified or nullified or an 

adjustment made instead of no adjustment in 

such manner including without limitation, 

making an adjustment calculated on a 

different basis and/or the adjustment shall 

take effect from such other date or time as 

shall be certified by the Independent 

Financial Adviser to be in its opinion 

appropriate. 

 

(f) Any adjustment to the Conversion Price 

shall be made to the nearest cent so that any 

amount under half a cent shall be rounded 

down and an amount of half a cent or more 

shall be rounded up and in no event shall 

any adjustment (otherwise than upon the 

consolidation of Ordinary Shares into shares 

of a larger nominal amount or upon a 

repurchase of Ordinary Shares) involve an 

increase in the Conversion Price. 

 

(g) No adjustment shall be made to the 

Conversion Price in any case in which the 
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amount by which the same would be 

reduced in accordance with the foregoing 

provisions would be less than one cent. 

 

(h)  Where the result of any act or transaction of 

the Company the result of which, having 

regard to the provisions of paragraph (F) of 

this Bye-Law, would be to reduce the 

Conversion Price to below the nominal 

amount of a Share, no adjustment to the 

Conversion Price shall be made pursuant to 

any of the relevant provisions of paragraph 

(F) of this Bye-Law shall be made unless (i) 

the Bye-Laws shall be in such form, or shall 

have been altered of added to in such 

manner, as may be necessary or appropriate 

to enable the following provisions of this 

sub-paragraph (h) and the provisions of 

paragraph (G) of this Bye-Law to be 

implemented, (ii) implementation of such 

provisions is not prohibited by and is in 

compliance with the provisions of the 

Companies Act, and (iii) the Company, shall 

have established and shall thereafter (subject 

as provided in paragraph (G) of this Bye-

Law) maintain in accordance with the 

provisions of paragraph (G) of this Bye-Law 

the Conversion Right Reserve refereed to 

therein. 

 

(i)  Whenever the Conversation Price is adjusted, 

the Company shall give notice to the 

Preference Shareholders that the 

Conversation Price has been adjusted 

(setting forth the event giving right to the 

adjustment, the Conversation Price in effect 

prior to such adjustment, the adjusted 

Conversion Price and the effective date 

thereof). 

 

(G)  Reduction of the Conversion Price to below the nominal value 

of a Share 

 

(a)  If, so long as any of the Conversion Rights shall remain 

exercisable, at any time after the Bye-Laws shall be in such 

form, or shall have been altered or added to, as provided in 
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sub-paragraph (h) of paragraph (F) of this Bye-Law and the 

following provisions of paragraph (G) of this Bye-Law are 

not prohibited by and are implemented in compliance with 

the provisions of the Companies Act, the Company does 

any act or engages in any transaction to which the 

provisions of sub-paragraph (h) of paragraph (F) of this 

Bye-Law relate, then in compliance with the provisions of 

that Bye-Law, the following provisions shall apply: 

 

(i) As from the date of such act or transaction, the 

Company shall establish and thereafter (subject as 

provided in this paragraph (G) of this Bye-Law 

maintain in accordance with the provisions of this 

sub-paragraph (a) of paragraph (G) of this Bye-Law 

a reserve (the “Conversion Right Reserve”) the 

amount of which shall at no time be less than the 

sum which for the time would be required to be 

capitalised and applied in paying up in full the 

nominal amount of the additional Ordinary Shares 

required to be allotted and issued credited as fully 

paid up pursuant to sub-paragraph (a)(iii) of 

paragraph (G) of this Bye-Law on the exercise in 

full of all the right of the Preference Shareholders to 

convert their Preference Shares into Ordinary 

Shares (“Conversion Rights”) outstanding (and any 

other) conversion or subscriptions rights 

outstanding in respect of Ordinary Shares under any 

other securities of the Company) and shall apply the 

Conversion Right Reserve in paying up in full such 

additional Ordinary Shares as and when the same 

are allotted. 

 

(ii) The Conversion Right Reserve will not be used for 

any purpose other than that specified above unless 

all other reserves of the Company (other than share 

premium account) have been extinguished and will 

then only be used to make good losses of the 

Company if and so far as is required by law. 

 

(iii) Upon the exercise of the Conversion Rights 

represented by any Preference Shares, the relevant 

Conversion Rights shall be exercisable in respect of 

a nominal amount of Ordinary Shares equal to the 

Initial Subscription Price of such Preference Shares 

(or, as the case may be, the portion thereof in 

respect of which the Conversion Rights are then 
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exercised) and, in addition, here hall be allotted in 

respect of such Conversion Right to the exercising 

Preference Shareholder credited as fully paid such 

additional nominal amount of Ordinary Shares as is 

equal to the difference between: 

 

(aa)  the Initial Subscription Price of such 

Ordinary Shares (or, as the case maybe, the 

portion thereof in respect of which the 

Conversion Rights are then exercised); and 

 

(bb)  the nominal amount of Ordinary Shares in 

respect of which such Conversion Rights 

would have been exercisable, having regard 

to the provisions of paragraph (F) of this 

Bye-Law, had it been possible for such 

Conversion Rights to represent the right to 

convert into Ordinary Shares at less then par, 

and immediately upon such exercise so 

much of the sum standing to the credit of the 

Conversion Right Reserve as is required to 

pay up in full such additional nominal 

amount of Ordinary Shares shall be 

capitalized and applied paying up in full 

such additional nominal amount of Ordinary 

Shares (other than a fraction of an Ordinary 

Share) and the relevant number of Ordinary 

Shares shall forthwith be allotted credited as 

fully paid to the exercising Preference 

Shareholder. 

 

(iv) If upon the exercise of Conversion Rights 

represented by any Preference Share the amount 

standing to the credit of the Conversion Right 

Reserve is not sufficient to pay up in full such 

additional nominal amount of Ordinary Shares 

equal to such difference as aforesaid to which the 

exercising Preference Shareholder is entitled, the 

Directors shall apply any profits or reserves then, or 

thereafter becoming, available (including, to the 

extent permitted by law, the share premium account) 

for such purpose until such additional nominal 

amount of Ordinary Shares is paid up and the 

relevant number of Ordinary Shares are allotted as 

aforesaid and until then no dividend or other 

distribution shall be paid or made on the Ordinary 
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Shares then in issue. Pending such payment out of 

the Conversion Right Reserve and the available 

profits and reserves of the Company and allotment 

the exercising Preference Shareholder shall be 

issued by the Company with a certificate evidencing 

his right to the allotment of such additional nominal 

amount of Ordinary Shares. The rights represented 

by any such certificate shall be in registered form 

and shall be transferable in whole or in part in units 

of one Ordinary Share in the like manner as the 

Ordinary Shares for the time being are transferable, 

and the Company shall make such arrangements in 

relation to the maintenance of a register therefore 

and other matters in relation thereto as the directors 

of the Company may think fit, and adequate 

particulars thereof shall be made known to each 

relevant exercising Preference Shareholder upon the 

issue of such certificate. 

 

(b) Ordinary Shares allotted pursuant to the provisions of this 

paragraph (G) of this Bye-Law shall rank pari passu in all 

respects with the other Ordinary Shares allotted on the 

relevant exercise of the Conversion Rights represented by 

the Preference Share concerned. 

 

(c) Notwithstanding anything contained in sub-paragraph (a) of 

paragraph (G) of this Bye-Law, no fraction of any Ordinary 

Share shall be allotted on exercise of the Conversion Rights 

and the provisions of sub-paragraph (e) of paragraph (D) of 

this Bye-Law shall apply. For this purpose, if the 

provisions of sub-paragraph (a)(iii) of paragraph (G) of this 

Bye-Law apply on the occasions of the exercise of the 

Conversion Rights represented by any Preference Share, 

then for the purpose of determining whether any (and if so 

what) fraction of an Ordinary Share arises: 

 

(i) if the amount standing to the credit of the 

Conversion Right Reserve is sufficient (when 

aggregated with the Initial Subscription Price of 

such Preference Share or, as the case may be, the 

portion thereof payable upon exercise in part of the 

Conversion Rights represented by such Preference 

Share) to enable the issue of the full nominal 

amount of Ordinary Shares in respect of which the 

Conversion Rights represented by such Preference 

Share are then being exercised, any fractions that 
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would arise on the basis of (separately) the Initial 

Subscription Price (or, as the case may be, the 

portion thereof as aforesaid) relating to such 

Preference Share and the capitalisation of an 

amount standing to the credit of the Conversion 

Right Reserve shall be aggregated; and  

 

(ii) if the contrary to (i) above is the case, the 

provisions of subparagraph (e) of paragraph (D) of 

this Bye-Law and the foregoing provisions of sub-

paragraph (c) of paragraph (G) of this Bye-Law 

shall not be applied until the full nominal amount of 

the Ordinary Shares which fall to be issued on 

exercise in full of the Conversion Rights 

represented by such Preference Share is issued (and 

at that point the Initial Subscription Price relating to 

such Preference Share and the amount, or all the 

amounts, capitalised as provided in sub-paragraph 

(a) of paragraph (G) of this Bye-Law shall be 

aggregated and the fraction to which the provisions 

of subparagraph (e) of paragraph (D) of this Bye-

Law and the foregoing provisions of sub-paragraph 

(c) of paragraph (G) of this Bye-Law shall be the 

amount of any fraction of a Share then resulting). 

 

(d) A certificate or report by the auditors of the Company from 

time to time as to whether or not the Conversion Right 

Reserve is required to be established and maintained and if 

so the amount thereof so required to be established and 

maintained, as to the purposes for which the Conversion 

Right Reserve has been used, as to the extent to which it 

has been used to make good losses of the Company, as to 

the number of Ordinary Shares required to be allotted to 

exercising Preference Shareholders credited as fully paid 

and as to any other matter concerning the Conversion Right 

Reserve shall (in the absence of manifest error) be 

conclusive and binding upon the Company and all the 

Preference Shareholders and shareholders and all persons 

claiming through or under them respectively. 

(H)  Rights/Protections 

 

(a)  Preference Shareholders shall have the right to participate 

on the same basis mutatis mutandis as the holders of 

Ordinary Shares in any rights issue or open offer of 

Preference Shares; 
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(b)  the Company shall not without the prior sanction by way of 

special resolution in general meeting of the Preference 

Shareholders as a class create, or allow to arise any 

encumbrance over any S.I.T. Shares or the securities of any 

of the subsidiaries of S.I.T. or any of their respective assets 

otherwise than encumbrances created or arising in the 

ordinary course of business and in respect exclusively of 

debt of S.I.T. Shares or subsidiaries of S.I.T;  

 

(c)  the Company shall not acquire or hold any interest in any 

business or assets of the type carried on by S.I.T. or a 

subsidiary of S.I.T at the relevant time, except through 

S.I.T. or a subsidiary of S.I.T., but this prohibition shall not 

apply to the holding of shares not exceeding 5% of the 

issued shares in any listed company; 

 

(d)  the Company shall not amend or permit the amendment of 

the Articles of Association of S.I.T. without the prior 

sanction by way of special resolution in general meeting of 

the Preference Shareholders as a class; 

 

(e)  the Company shall procure that S.I.T. shall do (or omit, as 

the case may require) all things necessary to be done (or 

omitted) to secure to the Preference Shareholders the full 

benefit of their rights under the terms of the Preference 

Shares; and 

 

(f)  the Company shall procure that the number of S.I.T. Shares 

in issue at the date of adoption of this Bye-law is identical 

with the number of Preference Shares in issue at that date. 

Thereafter it shall procure that without the consent of an 

ordinary resolution of Preference Shareholders no S.I.T. 

Shares are issued unless the Preference Shareholders as a 

class have first been offered the opportunity to subscribe on 

a basis pro rata their respective holdings of Preference 

Shares for in aggregate the same number of Preference 

Shares at the same price as the S.I.T. Shares proposed to be 

issued and the proceeds for the subscription of those new 

Preference Shares are used to subscribe for the same 

number of S.I.T. Shares at the same subscription price but 

this restriction shall not apply to or restrict:– 

 

(i) the issue of S.I.T. Shares under a share option plan 

complying with chapter 17 of the Listing Rules: or  
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(ii) the issue for cash of S.I.T. Shares unless 

immediately thereafter the number of issued S.I.T. 

Shares would be 10% or more greater than the 

number in issue at the beginning of the twelve 

month period ending on the issue date (and for the 

avoidance of doubt disregarding and S.I.T. Shares 

issued with the consent of a resolution of Preference 

Shareholders or any option scheme referred to in 

sub-Para (i) of this provision). 

 

(I) Ranking of the Preference Shares 

 

The Preference Shares shall rank in preference to: 

 

(a)  any and all other classes of preference equity securities of 

the Company currently in issue or to be created in the 

future in the capital of the Company; 

 

(b)  any and all other classes of ordinary equity securities of the 

Company currently in issue or to be created in the future in 

the capital of the Company. 

 

(J) Payments 

 

(a)  Payment of all amounts in respect of the Preference Shares 

under terms and conditions thereof shall be made on the 

due dates into such bank account in as the holder of the 

relevant Preference Shareholder may notify the Company 

by at least 7 day’s prior notice in writing from time to time. 

All payments made by the Company in respect of the 

Preference Shares pursuant to the terms and conditions of 

the Preference Shares shall be made in Hong Kong dollars 

in immediately available funds. 

 

(b)  If the due date for payment of any amount in respect of the 

Preference Shares is not a Business Day, the Preference 

Shareholder will be entitled to payment on the next 

following Business Day in the same manner together with 

interest accrued in respect of any such delay.” 

 

(K) Further issues 

 

No shares, that are not Preference Shares, ranking pari passu with 

or in priority to the Preference Shares shall be issued. 

 

(L)  Listing 
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The Preference Shares are listed on the Hong Kong Stock 

Exchange. No application will be made for a listing on any other 

stock exchange. 

 

(M)  In the case of any inconsistency in the provisions of this Bye-Law 

5A with other provisions of the Bye-Laws, the provisions of this 

Bye-Law 5A shall prevail.” 

 

 

ORDINARY RESOLUTION 

 

2. “THAT, the authorised share capital of the Company be and is hereby increased from 

HK$502,700,000 to HK$512,700,000 by the creation of 1,000,000,000 convertible 

redeemable preference shares of par value of HK$0.01 each having the rights and 

privileges attached to and being in all respects identical to and forming one class with the 

existing Preference Shares of the Company and the Directors be and are hereby 

authorised to allot and issue or otherwise deal with any or all such new Preference Shares 

or agreed to do so notwithstanding that the same may be offered, allotted or issued 

otherwise than pro rata to the existing shareholders of the Company. 
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