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NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT the annual general meeting (the “Annual General Meeting”) of 
Edvance International Holdings Limited (the “Company”) will be held at 39th Floor, Montery Plaza, 
15 Chong Yip Street, Kwun Tong, Kowloon, Hong Kong on Friday, 31 July 2020 at 10:30 a.m. (or any 
adjournment thereof) for considering and, if through fit, passing with or without amendment, the following 
resolutions:

ORDINARY RESOLUTIONS

1.	 To receive and adopt the audited consolidated financial statements and the reports of the directors 
of the Company (the “Director(s)”) and independent auditor of the Company (the “Auditor”) for 
the year ended 31 March 2020.

2.	 (a)	 To re-elect Mr. Liu Yui Ting Raymond as an executive Director of the Company.

	 (b)	 To re-elect Mr. Ng Tsz Fung Jimmy as an independent non-executive Director of the Company.

	 (c)	 To re-elect Mr. Chan Siu Ming Simon as an independent non-executive Director of  
	 the Company.

	 (d)	 To re-elect Mrs. Wong Hung Flavia Yuen Yee as an independent non-executive Director of  
	 the Company.

	 (e)	 To authorise the board of Directors (the “Board”) of the Company to fix the respective  
	 remuneration of the Directors.

3.	 To re-appoint Deloitte Touche Tohmatsu as the Auditor and to authorise the Board to fix its 
remuneration.

4.	 To approve the payment of a final dividend of HK$0.01 per Share for the year ended  
31 March 2020.

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.
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As special business, to consider and, if thought fit, to pass with or without amendments, the following 
resolutions as ordinary resolutions of the Shareholders:

5.	 “THAT:

(a)	 subject to paragraph (c) of this resolution, pursuant to the Rules Governing the Listing 
Securities of The Stock Exchange of Hong Kong Limited (the “Listing Rules”), the exercise 
by the Directors during the Relevant Period (as hereinafter defined) of all the powers of the 
Company to allot, issue and deal with ordinary shares of HK$0.01 each in the share capital 
of the Company (the “Shares”) or to make and/or grant offers, agreements and options 
(including warrants, bonds, notes and debentures convertible into Shares) 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 be in addition to any other authorisation 
given to the Directors and shall authorise the Directors during the Relevant Period (as 
hereinafter defined) to make and/or grant offers, agreements and options (including warrants, 
bonds, notes and debentures convertible into Shares) which would or might require the 
exercise of such powers after the end of the Relevant Period;

(c)	 the aggregate number of Shares allotted, issued or dealt with, or agreed conditionally or 
unconditionally to be allotted, issued or dealt with (whether pursuant to an option or otherwise) 
by the Directors pursuant to the approval given under paragraph (a) of this resolution, 
otherwise than pursuant to: (i) a Rights Issue (as hereinafter defined); (ii) the exercise of 
the subscription or conversion rights attaching to any warrants, bonds, notes or any other 
securities issued by the Company which are convertible into Shares; (iii) a the exercise of 
options granted by the Company under any share option scheme or similar arrangement for 
the time being adopted for the grant or issue to the Directors, officers and/or employees of 
the Company and/or any of its subsidiaries and/or other eligible person (if any) of Shares or 
rights to acquire Shares; or (iv) any scrip dividend or similar arrangements providing for the 
allotment of Shares in lieu of the whole or part of a dividend on the Shares in accordance with 
the articles of association of the Company (the “Articles of Association”); shall not exceed 
20 per cent. of the aggregate number of Shares of the Company in issue at the date of the 
passing of this resolution, and the said approval shall be limited accordingly;
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(d)	 subject to the passing of each of the paragraphs (a), (b) and (c) of this resolution, any prior 
approvals of the kind referred to in paragraphs (a), (b) and (c) of this resolution which had 
been granted to the Directors and which are still in effect be and are hereby revoked; and

(e)	 for the purposes of this resolution:

“Relevant Period” means the period from the date of the passing of this resolution until 
whichever is the earliest of:

(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 Articles of Association or any applicable laws of the Cayman Islands 
to be held; or

(iii)	 the revocation or variation of the authority given under this resolution by ordinary 
resolution of the shareholders of the Company (the “Shareholders”) in a general 
meeting; and

“Rights Issue” means an offer of Shares open for a period fixed by the Directors to holders 
of Shares or any class thereof on the register of members of the Company on a fixed record 
date in proportion to their then holdings of such Shares or class thereof (subject to such 
exclusions or other arrangements as the Directors may deem necessary or expedient in 
relation to fractional entitlements or having regard to any restrictions or obligations under 
the laws of, or the requirements of any recognised regulatory body or any stock exchange in, 
any territory outside Hong Kong).”

6.	 “THAT:

(a)	 subject to paragraph (b) of this resolution, the exercise by the Directors during the Relevant 
Period (as defined in paragraph (d) of this resolution) of all the powers of the Company to 
repurchase Shares on The Stock Exchange of Hong Kong Limited (the “Stock Exchange”) 
or on any other stock exchange on which the securities of the Company may be listed and 
recognised for this purpose by the Securities and Futures Commission of Hong Kong and the 
Stock Exchange, subject to and in accordance with all applicable laws and the requirements 
of the Listing Rules or any other stock exchange (as amended from time to time), be and is 
hereby generally and unconditionally approved;
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(b)	 the aggregate number of Shares which the Company is authorised to repurchase pursuant to 
the approval in paragraph (a) of this resolution shall not exceed 10 per cent. of the aggregate 
number of Shares of the Company in issue as at the date of passing of this resolution;

(c)	 subject to the passing of each of the paragraphs (a) and (b) of this resolution, any prior 
approvals of the kind referred to in paragraphs (a) and (b) of this resolution which had been 
granted to the Directors and which are still in effect be and are hereby revoked; and

(d)	 for the purposes of this resolution:

“Relevant Period” means the period from the pass 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 Articles of Association or any applicable laws of the Cayman Islands 
to be held; or

(iii)	 the revocation or variation of the authority given under this resolution by ordinary 
resolution of the Shareholders in a general meeting.”

7.	 “THAT conditional upon the passing of resolutions no. 5 and no. 6 set out in the notice convening 
the Annual General Meeting, the aggregate nominal amount of the number of Shares which are 
repurchased by the Company under the authority granted to the Directors as mentioned in the said 
resolution no. 6 shall be added to the aggregate nominal amount of share capital of the Company 
that may be allotted, issued or dealt with or agreed conditionally or unconditionally to be allotted, 
issued or dealt with by the Directors pursuant to the approval in the said resolution no. 5.”
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SPECIAL RESOLUTION

8.	 “THAT:

(A)	 the existing Articles of Association be and hereby amended in the following manner 
(collectively, the “Amendments”):-

(a)	 by deleting the existing definition of “Close Associate(s)” in its entirety in Article 1(b) 
and then substituting therefor the following new definition:-

“Close Associate(s): shall have the meaning as defined in the Listing Rules;”; 

(b)	 by deleting the existing definition of “GEM Listing Rules” in its entirety in Article 1(b) 
and then substituting therefor the following new definition:-

“Listing Rules: shall mean the Rules Governing the Listing of Securities on The Stock 
Exchange of Hong Kong Limited (as amended from time to time);”;

(c)	 by deleting the existing Article 18(a) in its entirety and then substituting therefor the 
following new Article 18(a):-

“(a) Every person whose name is entered as a Shareholder in the Register shall be entitled 
to receive within the relevant time limit as prescribed in the Companies Law or as the HK 
Stock Exchange may from time to time determine, whichever is shorter, after allotment 
or lodgement of a transfer (or within such other period as the conditions of issue shall 
provide or is required by the applicable rules of the stock exchange of the Relevant 
Territory) one certificate for all his Shares, or, if he shall so request, in a case where the 
allotment or transfer is of a number of Shares in excess of the number for the time being 
forming a stock exchange board lot for the purposes of the stock exchange of the Relevant 
Territory on which the Shares are listed upon payment of such sum (in the case of a 
transfer, not exceeding in the case of any share capital listed on a stock exchange in Hong 
Kong, HK$2.50 or such other sum as may from time to time be allowed or not prohibited 
under the Listing Rules, and in the case of any other Shares, such sum in such currency 
as the Board may from time to time determine to be reasonable in the territory in which 
the relevant Register is situated, or otherwise such other sum as the Company may by 
Ordinary Resolution determine) for every certificate after the first as the Board may from 
time to time determine, such number of certificates for Shares in stock exchange board 
lots or whole multiples thereof as he shall request and one for the balance (if any) of the 
Shares in question, provided that in respect of a Share or Shares held jointly by several 
persons the Company shall not be bound to issue a certificate or certificates to each such 
person, and the issue and delivery of a certificate or certificates to one of the joint holders 
shall be sufficient delivery to all such holders.”;
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(d)	 by deleting the existing Article 22 in its entirety and then substituting therefor the 
following new Article 22:-

“22. If a share certificate is defaced, lost or destroyed, it may be replaced on payment 
of such fee, if any, (not exceeding, in the case of any share capital listed on a stock 
exchange in Hong Kong, HK$2.50 or such other sum as may from time to time be allowed 
or not prohibited under the Listing Rules, and, in the case of any other capital, such sum 
in such currency as the Board may from time to time determine to be reasonable in the 
territory in which the relevant Register is situated, or such other sum as the Company 
may by Ordinary Resolution determine) as the Board shall from time to time determine 
and on such terms and conditions, if any, as to publication of notices, evidence and 
indemnity as the Board thinks fit and in the case of wearing out or defacement, after 
delivery up of the old certificate. In the case of destruction or loss, the person to whom 
such replacement certificate is given shall also bear and pay to the Company all costs and 
out-of-pocket expenses incidental to the investigation by the Company of the evidence 
of such destruction or loss and of such indemnity.”;

(e)	 By deleting the existing Article 67(a)(vi) in its entirety and then substituting therefor 
the following new Article 67(a)(vi):-

“(vi) the granting of any mandate or authority to the Board to offer, allot, grant options 
over, or otherwise dispose of the unissued Shares representing not more than 20% (or 
such other percentage as may from time to time be specified in the Listing Rules) in 
nominal value of its then existing issued share capital and the number of any securities 
repurchased pursuant to paragraph (vii) of this Article; and 

(f)	 By deleting the existing Article 72 in its entirety and then substituting therefor the 
following new Article 72:-

“72. At any general meeting a resolution put to the vote of the meeting shall be decided 
by poll save that the chairman of the meeting may, pursuant to the Listing Rules, allow a 
resolution to be voted on by a show of hands. 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 by:

(a)	 at least two 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
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(b)	 any 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 the Shareholders 
having the right to vote at the meeting; or

(c)	 any 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 conferring a right to vote at the meeting being Shares on which an aggregate 
sum has been paid up equal to not less than one-tenth of the total sum paid up on 
all the Shares conferring that right.”;

(g)	 by deleting the existing Article 79A in its entirety and then substituting therefor the 
following new Article 79A:-

“79A. Where the Company has knowledge that any Shareholder is, under the Listing 
Rules, required to abstain from voting on any particular resolution or restricted to voting 
only for or only against any particular resolution, any votes cast by or on behalf of such 
Shareholder in contravention of such requirement or restriction shall not be counted.”; 

(h)	 by deleting the existing Article 169 in its entirety and then substituting therefor the 
following new Article 169:-

“169. Subject to the Listing Rules, 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 Board, 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, 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 Article shall mutatis mutandis apply to determining the 
Shareholders entitled to receive notice and vote at any general meeting of the Company, 
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.”;



8

(i)	 by deleting the existing Article 175(a) in its entirety and then substituting therefor the 
following new Article 175(a):-

“(a) The Board shall from time to time cause to be prepared and laid before the Company 
at its annual general meeting profit and loss accounts and balance sheets of the Company 
and such other reports and documents as may be required by law and the Listing Rules. 
The accounts of the Company shall be prepared and audited based on the generally 
accepted accounting principles of Hong Kong, the International Accounting Standards, 
or such other standards as may be permitted by the HK Stock Exchange.”; 

(j)	 by deleting the existing Article 175(c) in its entirety and then substituting therefor the 
following new Article 175(c):-

	 “(c) Subject to the Listing Rules, the Company may send summarised financial statements 
to Shareholders who has, in accordance with the Listing Rules, consented and elected 
to receive summarised financial statements instead of the full financial statements. The 
summarised financial statements must be accompanied by any other documents as may 
be required under the Listing Rules and must be sent to the Shareholders not less than 
twenty-one days before the general meeting to those Shareholders that have consented 
and elected to receive the summarised financial statements.”; 

(k)	 by deleting the existing Article 180(a) in its entirety and then substituting therefor the 
following new Article 180(a):-

	 “(a) Except where otherwise expressly stated, any notice or document to be given to or 
by any person pursuant to these Articles shall be in writing or, to the extent permitted by 
the Companies Law and the Listing Rules from time to time and subject to this Article, 
contained in an electronic communication. A notice calling a meeting of the Board need 
not be in writing.”; and 
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(l)	 by deleting the existing Article 180(b) in its entirety and then substituting therefor the 
following new Article 180(b):-

	 “(b) Except where otherwise expressly stated, any notice or document to be given to 
or by any person pursuant to these Articles (including any corporate communications 
within the meaning ascribed thereto under the Listing Rules) may be served on or 
delivered to any Shareholder either personally or by sending it through the post in a 
prepaid envelope or wrapper addressed to such Shareholder at his registered address as 
appearing in the register or by leaving it at that address addressed to the Shareholder or 
by any other means authorised in writing by the Shareholder concerned or (other than 
share certificate) by publishing it by way of advertisement in the Newspapers. In case 
of joint holders of a share, all notices shall be given to that one of the joint holders 
whose name stands first in the register and notice so given shall be sufficient notice to 
all the joint holders. Without limiting the generality of the foregoing but subject to the 
Companies Law and the Listing Rules, a notice or document may be served or delivered 
by the Company to any Shareholder by electronic means to such address as may from 
time to time be authorised by the Shareholder concerned or by publishing it on a website 
and notifying the Shareholder concerned that it has been so published.”; and

(B)	 any director or the company secretary of the Company be and is hereby authorised to do all 
such acts as he deems fit to effect the Amendments and to make relevant registrations and 
filings in accordance with the relevant requirements of the applicable laws and regulations in 
the Cayman Islands and Hong Kong.”

By Order of the Board
Edvance International Holdings Limited

Liu Yui Ting Raymond
Chairman and Executive Director

Hong Kong, 2 July 2020

Registered office:
PO Box 1350
Clifton House
75 Fort Street
Grand Cayman KY1-1108
Cayman Islands

Head office and principal place of  
  business in Hong Kong:
39th Floor, Montery Plaza
15 Chong Yip Street
Kwun Tong, Kowloon
Hong Kong
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Notes: 

(1)	 A shareholder of the Company entitled to attend and vote at the Annual General Meeting is entitled to appoint one or more 
proxy(ies) (if he/she/it is the holder of two or more shares) to attend and vote on poll instead of him/her at the Annual General 
Meeting that the appointment shall specify the number of shares in respect of which such proxy is so appointed. A proxy need not 
be a member of the Company.

(2)	 In order to be valid, the instrument appointing a proxy and the power of attorney or other authority, if any, under which it is signed, 
or a notarially certified copy of such power of authority, must be lodged with the Company’s branch share registrar and transfer 
office in Hong Kong, Union Registrars Limited at Suites 3301– 04, 33/F, Two Chinachem Exchange Square, 338 King’s Road, 
North Point, Hong Kong not later than 48 hours before the time appointed for holding of the Annual General Meeting (i.e. 10:30 
a.m. on Wednesday, 29 July 2020) or any adjournment thereof (as the case may be).

(3)	 Completion and return of the form of proxy will not preclude shareholders from attending and voting in person at the Annual 
General Meeting or at any adjournment thereof (as the case may be) should they so wish, and in such event, the form of proxy shall 
be deemed to be revoked.

(4)	 Where there are joint registered holders of any shares, any one of such joint holders may vote, either in person or by proxy in 
respect of such shares as if he/she was solely entitled thereto, but if more one of such joint holders are present at the Annual 
General Meeting, whether in person or by proxy, the joint registered holder present whose name stands first on the register of 
members of the Company in respect of the shares shall be accepted to the exclusion of the votes of the other joint registered 
holders.

(5)	 In order to determine members who are entitled to attend and vote at the Annual General Meeting to be held on Friday, 31 July 2020, the 
register of members of the Company will be closed from Monday, 27 July 2020 to Friday, 31 July 2020, both days inclusive, during 
which period no transfer of shares can be registered. All transfers accompanied by the relevant share certificates must be lodged 
with the Company’s branch share registrar and transfer office in Hong Kong, Union Registrars Limited at Suites 3301–04, 33/F, 
Two Chinachem Exchange Square, 338 King’s Road, North Point, Hong Kong, for registration not later than 4:00 p.m. on Friday,  
24 July 2020.

(6)	 Save for resolutions approving the procedural and administrative matters, any voting of the Annual General Meeting should be 
taken by poll.

(7)	 If Typhoon Signal No. 8 or above is expected to be hoisted or a Black Rainstorm Warning Signal or “extreme conditions after 
super typhoons” announced by the Hong Kong Government is/are in force any time after 7:00 a.m. on the date of the Annual 
General Meeting, then the Annual General Meeting will be postponed. The Company will post an announcement on the website 
of the Company (www.edvanceintl.com) and the website of the Stock Exchange (www.hkexnews.hk) to notify shareholders of the 
date, time and place of the rescheduled meeting. The Annual General 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 Annual General 
Meeting under bad weather condition bearing in mind their own situations.

(8)	 In light of epidemic situation of COVID-19, shareholders may consider appointing the chairman of the Annual General Meeting 
as his/her proxy to vote on the resolutions, instead of attending Annual General Meeting in person.

As at the date of this announcement, the executive Directors are Mr. Liu Yui Ting Raymond, Mr. Lee Francis 
Sung Kei, Mr. Von John, and Mr. Lam Tak Ling, the non-executive Directors are Dr. Tang Sing Hing Kenny 
and Mr. Lo Wai Ho Ashley, and the independent non-executive Directors are Mr. Yu Kwok Chun Raymond, 
Mr. Ng Tsz Fung Jimmy, Mr. Chan Siu Ming Simon and Mrs. Wong Hung Flavia Yuen Yee.


