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

following meanings:

“Annual General Meeting” the annual general meeting of the Company to be convened 

and held at Fung Shui Room I-II, 6/F, Marco Polo Hong 

Kong Hotel, Harbour City, Kowloon, Hong Kong at 3:00 

p.m. on Thursday, 13 May 2021, the notice of which is set 

out on pages 45 to 50 of this circular, and any adjournment 

thereof

“Articles of Association” the articles of association of the Company, as amended 

from time to time

“Board” the board of Directors

“Board Diversity Policy” the board diversity policy of the Company established 

to ensure that the Board has a balance of ski l ls , 

experience and diversity of perspectives appropriate to the 

requirements of the business of the Group, which includes a 

policy on selection and nomination of Directors

“Companies Act” the Companies Act, Cap 22 (Act 3 of 1961, as consolidated 

and revised) of the Cayman Islands

“Company” Stel la Internat ional Holdings Limited, a company 

incorporated under the laws of the Cayman Islands with 

limited liability and the Shares of which are listed on the 

Main Board of the Stock Exchange

“connected person(s)” has the same meaning as defined under the Listing Rules

“Director(s)” director(s) of the Company

“Extension Mandate” a general and unconditional mandate proposed to be granted 

to the Directors to the effect that the total number of Shares 

repurchased under the Repurchase Mandate will be added 

to the total number of Shares which may be allotted, issued 

and dealt with under the General Mandate
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“General Mandate” a general and unconditional mandate proposed to be granted 

to the Directors to exercise the power of the Company to 

allot, issue or otherwise deal with Shares up to a maximum 

of 5% of the total number of Shares in issue as at the date 

of passing the relevant resolution at the Annual General 

Meeting

“Group” the Company and its subsidiaries

“Hong Kong” the Hong Kong Special Administrative Region of the 

People’s Republic of China

“Latest Practicable Date” 29 March 2021, being the latest practicable date prior to the 

printing of this circular for ascertaining certain information 

herein

“Listing Rules” the Rules Governing the Listing of Securities on the Stock 

Exchange

“Repurchase Mandate” a general and unconditional mandate proposed to be granted 

to the Directors to enable them to repurchase Shares up to a 

maximum of 10% of the total number of Shares in issue as 

at the date of passing the relevant resolution at the Annual 

General Meeting

“SFO” the Securities and Futures Ordinance, Chapter 571 of the 

Laws of Hong Kong

“Share(s)” ordinary share(s) of HK$0.10 each in the share capital of 

the Company

“Shareholder(s)” holder(s) of Share(s)

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Takeovers Code” the Code on Takeovers and Mergers
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“the 2007 Scheme” a scheme conditionally approved by a written resolution of 

the Shareholders passed on 15 June 2007 and adopted by a 

resolution of the Board on 15 June 2007 and as amended by 

a resolution of the duly authorised committee of the Board 

on 18 June 2007 and further amended by a resolution of 

the Shareholders passed on 6 May 2011, under which an 

employee, a director, any shareholder of any member of the 

Group or any holder of any securities issued by any member 

of the Group and any adviser (professional or otherwise) or 

consultant to any area of business or business development 

of any member of the Group may be granted options to 

subscribe for Shares, Shares held in the name of or for the 

benefit of them, a conditional right to acquire Shares or a 

combination of the above under the discretion of the Board. 

The 2007 Scheme had expired on 5 July 2017.
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“the 2017 Scheme” a scheme approved by an ordinary resolution of the 

Shareholders on 19 May 2017, under which (a) any 

employee (whether full-time or part-time including any 

executive director but excluding any non-executive director) 

of the Company, any of its subsidiaries or any entity 

(“Invested Entity”) in which the Group holds an equity 

interest (“Eligible Employee”); (b) any non-executive 

directors (including independent non-executive directors) 

of the Company, any of its subsidiaries or any Invested 

Entity; (c) any supplier of goods or services to any member 

of the Group or any Invested Entity; (d) any customer of 

any member of the Group or any Invested Entity; (e) any 

person or entity that provides design, research, development 

or other technological support to any member of the 

Group or any Invested Entity; (f) any shareholder of any 

member of the Group or any Invested Entity or any holder 

of any securities issued by any member of the Group 

or any Invested Entity; (g) any advisor (professional or 

otherwise) or consultant to any area of business or business 

development of any member of the Group or any Invested 

Entity; and (h) any other group or classes of participants 

who have contributed or may contribute by way of joint 

venture, business alliance or other business arrangement to 

the development and growth of the Group, or any company 

wholly-owned by one or more persons belonging to any of 

the above classes of participants may be granted the options 

to subscribe for Shares under the discretion of the Board
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“the Share Award Plan” a share award plan adopted on 16 March 2017 pursuant 

to which Shares may be awarded to selected participants, 

including, among others, any employee of, non-executive 

director of, supplier of goods or services to, customer of, 

person or entity providing design, research, development 

or other technological support to, shareholder of, holder of 

any security issued by, and adviser or consultant in respect 

of any area of business or business development of any 

member of the Group or any entity in which any member 

of the Group holds any equity interest, and any other group 

or classes of participants who have contributed or may 

contribute by way of joint venture, business alliance or 

other business arrangement to the development and growth 

of the Group under the discretion of the Board

“HK$” Hong Kong dollars, the lawful currency of Hong Kong

“%” per cent
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To the Shareholders

Dear Sir or Madam,

GENERAL MANDATES TO ISSUE AND REPURCHASE SHARES,
PROPOSED RE-ELECTION OF DIRECTORS

AND
PROPOSED AMENDMENT OF THE ARTICLES OF ASSOCIATION

INTRODUCTION

The primary purpose of this circular is to provide you with information regarding the resolutions 

to be proposed at the Annual General Meeting and to give you notice of the Annual General 

Meeting. Resolutions to be proposed at the Annual General Meeting include, inter alia: (a) ordinary 

resolutions on the proposed grant of each of the General Mandate, the Repurchase Mandate and the 

Extension Mandate; (b) ordinary resolutions relating to the proposed re-election of the Directors; 

and (c) special resolution relating to the proposed amendment of the Articles of Association.

*　For identification purpose only
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GRANT OF GENERAL MANDATE, REPURCHASE MANDATE AND EXTENSION 

MANDATE

Pursuant to the ordinary resolutions passed by the then Shareholders at the last annual general 

meeting of the Company held on 14 May 2020, the Directors were granted (a) a general 

unconditional mandate to allot, issue and deal with Shares not exceeding 5% of the total number of 

Shares in issue on the date of passing of the relevant ordinary resolution and the discount for any 

Shares to be issued shall not exceed 5%; (b) a general unconditional mandate to repurchase Shares 

not exceeding 10% of the total number of Shares in issue on the date of passing of the relevant 

ordinary resolution; and (c) the power to extend the general mandate mentioned in (a) above by 

such number of Shares representing the total number of Shares repurchased by the Company 

pursuant to the mandate to purchase or repurchase Shares referred to in (b) above.

The above general mandates will expire at the conclusion of the Annual General Meeting. At the 

Annual General Meeting, the following resolutions, among other matters, will be proposed:

(a) to grant the General Mandate to the Directors to exercise the powers of the Company to 

allot, issue and otherwise deal with Shares up to a maximum of 5% of the total number of 

Shares in issue on the date of passing of such resolution (such total number of Shares to be 

subject to adjustment in the event of any subdivision or consolidation of Shares after the 

date of passing of such resolution). On the basis that 794,134,500 Shares were in issue as at 

the Latest Practicable Date and assuming no Shares will be issued or repurchased prior to 

the Annual General Meeting and there will be no subdivision or consolidation of Shares, the 

maximum number of Shares to be allotted and issued pursuant to the General Mandate will 

be 39,706,725 Shares;

(b) to grant the Repurchase Mandate to the Directors to enable them to repurchase Shares on 

the Stock Exchange up to a maximum of 10% of the total number of Shares in issue on the 

date of passing of such resolution (such total number of Shares to be subject to adjustment 

in the event of any subdivision or consolidation of Shares after the date of passing of such 

resolution). On the basis that 794,134,500 Shares were in issue as at the Latest Practicable 

Date and assuming no Shares will be issued or repurchased prior to the Annual General 

Meeting and there will be no subdivision or consolidation of Shares, the maximum number 

of Shares to be repurchased pursuant to the General Mandate will be 79,413,450 Shares; and

(c) to grant the Extension Mandate to the Directors to increase the total number of Shares 

which may be allotted and issued under the General Mandate by such number of Shares 

representing the total number of Shares repurchased under the Repurchase Mandate.
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Each of the General Mandate, the Repurchase Mandate and the Extension Mandate will expire at 

the earliest of: (a) the conclusion of the next annual general meeting of the Company following the 

Annual General Meeting; (b) the date by which the next annual general meeting is required by the 

Companies Law or the Articles of Association to be held; or (c) when the authority given to the 

Directors thereunder is revoked or varied by ordinary resolution(s) of the Shareholders in a general 

meeting prior to the next annual general meeting of the Company.

The Directors wish to state that they have no immediate plans to allot and issue any new Shares 

other than such Shares which may fall to be allotted and issued upon the exercise of any options 

granted under the 2007 Scheme or may be granted under the 2017 Scheme and/or such Shares 

which may be awarded under the Share Award Plan or any scrip dividend scheme which may be 

approved by the Shareholders.

Under the Listing Rules, the Company is required to give the Shareholders all information which is 

reasonably necessary to enable the Shareholders to make an informed decision as to whether to vote 

for or against the resolution in respect of the Repurchase Mandate at the Annual General Meeting. 

An explanatory statement for such purpose is set out in Appendix I to this circular.

PROPOSED RE-ELECTION OF DIRECTORS

According to article 87(1) of the Articles of Association, one-third of the Directors shall retire from 

office by rotation at each annual general meeting of the Company. Any Director who retires under 

this article shall then be eligible for re-election as a Director. Mr. Chi Lo-Jen, Mr. Chen Johnny, 

Mr. Chan Fu Keung, William, BBS and Ms. Shi Nan Sun will retire as Directors and, being eligible, 

offer themselves for re-election as Directors at the Annual General Meeting.

Biographical information of Mr. Chi Lo-Jen, Mr. Chen Johnny, Mr. Chan Fu Keung, William, BBS 

and Ms. Shi Nan Sun, is set out in Appendix II to this circular.

On 17 March 2021, the Nomination Committee of the Board, having reviewed the Board’s 

composition and noted that Mr. Chi Lo-Jen, Mr. Chen Johnny, Mr. Chan Fu Keung, William, BBS 

and Ms. Shi Nan Sun are eligible for nomination and re-election under the Articles of Association 

and the Board Diversity Policy, made recommendations to the Board on the recommendation 

of the re-election of the above Directors by the Shareholders at the Annual General Meeting. 

Mr. Chen Johnny, Mr. Chan Fu Keung, William, BBS and Ms. Shi Nan Sun, who are members of 

the Nomination Committee, abstained from voting on the recommendations on their respective re-

election.
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The recommendations on re-election were made in accordance with the policy on selection and 

nomination of Directors as incorporated into the Board Diversity Policy, and took into account the 

diversity aspects (including, without limitation, gender, age, cultural and educational background, 

ethnicity, professional experience, competencies, skills, geographical network capabilities 

and cross-border experiences). The Nomination Committee also took into consideration the 

perspectives, skills and experience that Mr. Chen Johnny, Mr. Chan Fu Keung, William, BBS and 

Ms. Shi Nan Sun could bring to the Board as independent non-executive Directors, including 

without limitation, Mr. Chen’s experience in China capital market and professional service 

sectors, Mr. Chan’s experience in human resources profession and Ms. Shi’s experience in the 

media industry and their contributions to the Board and its diversity. The Nomination Committee 

was satisfied with the independence of Mr. Chen, Mr. Chan and Ms. Shi on the basis of the 

independence guideline set out in Rule 3.13 of the Listing Rules, and considered them to be 

suitable candidates for the posts of independent non-executive Directors and should be re-elected.

PROPOSED AMENDMENT OF THE ARTICLES OF ASSOCIATION

In order to (i) bring the Articles of Association in line with the relevant requirements of the 

applicable laws of the Cayman Islands and the Listing Rules and (ii) make some other housekeeping 

improvements, the Board proposes to make amendments to the Articles of Association in relation 

to the procedures for convening general meetings and other relevant articles in the Articles of 

Association. Details of the proposed amendments are set out in the Appendix III of this circular.

Notwithstanding the proposed amendment of the Articles of Association, the contents of the other 

chapters and articles of the Articles of Association shall remain unchanged.

The Company has been advised by its legal advisers that the proposed amendment of the Articles 

of Association are not inconsistent with the requirements of the Listing Rules and the laws of the 

Cayman Islands respectively. The Company also confirms that there is nothing unusual about the 

proposed amendment of the Articles of Association for a company listed on the Stock Exchange.

A special resolution will be proposed at the Annual General Meeting for the Shareholders to, among 

others, consider and, if thought fit, approve the proposed amendment of the Articles of Association. 

The amendments to the Articles of Association will take effect on the date on which the proposed 

amendments are approved at the Annual General Meeting.
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ACTIONS TO BE TAKEN

Set out on pages 45 to 50 of this circular is a notice convening the Annual General Meeting at 

which (i) ordinary resolutions will be proposed to approve, among other matters, (a) the proposed 

grant of the General Mandate, Repurchase Mandate and Extension Mandate; and (b) the proposed 

re-election of Directors; and (ii) special resolution will be proposed to approve the proposed 

amendment of the Articles of Association.

Whether or not you are able to attend the Annual General Meeting in person, you are requested to 

complete and return the accompanying form of proxy in accordance with the instructions printed 

thereon to the Hong Kong branch share registrar of the Company, Computershare Hong Kong 

Investor Services Limited at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong 

Kong as soon as possible and in any event not less than 48 hours before the time of the Annual 

General Meeting (i.e., at or before 3:00 p.m. on Tuesday, 11 May 2021 (Hong Kong time)) or 

any adjournment thereof. Completion and return of the form of proxy will not preclude you from 

attending and voting in person at the Annual General Meeting or any adjournment thereof should 

you so wish.

VOTING BY POLL

To the best information of the Directors after making reasonable enquiries, no Shareholder is 

required to abstain from voting under the Listing Rules for any resolution proposed to be adopted at 

the Annual General Meeting.

All the resolutions set out in the notice of the Annual General Meeting will be decided by poll 

except where the chairman of the Annual General Meeting, in good faith, decides to allow a 

resolution which relates purely to a procedural or administrative matter to be voted on by a show 

of hands, in accordance with the Listing Rules. The chairman of the Annual General Meeting will 

explain the detailed procedures for conducting a poll at the Annual General Meeting.

On a poll, every Shareholder present in person or by proxy or, in the case of a Shareholder being 

a corporation, by its duly authorised representative shall have one vote for every fully paid Share 

held.

After the conclusion of the Annual General Meeting, the poll results will be published on the 

website of Hong Kong Exchanges and Clearing Limited at www.hkexnews.hk and the website of the 

Company at www.stella.com.hk.
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RECOMMENDATIONS

The Board considers that the resolutions in respect of the proposed grant of the General Mandate, 

Repurchase Mandate and Extension Mandate, the proposed re-election of Directors and the 

proposed amendment of the Articles of Association to be proposed at the Annual General Meeting 

are in the best interests of the Company and the Shareholders as a whole and recommends the 

Shareholders to vote in favour of such resolutions at the Annual General Meeting.

GENERAL INFORMATION

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

RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and individually accept full responsibility, 

includes particulars given in compliance with the Listing Rules for the purpose of giving 

information with regard to the Company. The Directors, having made all reasonable enquiries, 

confirm that to the best of their knowledge and belief the information contained in this circular is 

accurate and complete in all material respects and not misleading or deceptive, and there are no 

other matters the omission of which would make any statement herein or this circular misleading.

MISCELLANEOUS

The English text of this circular shall prevail over the Chinese text for the purpose of interpretation.

Yours faithfully,

By order of the Board

Stella International Holdings Limited

Chen Li-Ming, Lawrence

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

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

decision on whether to vote for or against the ordinary resolution to approve the grant of the 

Repurchase Mandate to the Directors.

1. LISTING RULES RELATING TO THE REPURCHASE OF SHARES

The Listing Rules permit companies whose primary listings are on the Stock Exchange to 

repurchase their securities on the Stock Exchange and any other stock exchange on which 

securities of the company are listed where such other stock exchange is recognised by the 

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

subject to certain restrictions. Among such restrictions, the Listing Rules provide that the 

shares of such companies to be repurchased on the Stock Exchange must be fully paid up 

and all repurchases of shares by such companies must be approved in advance by an ordinary 

resolution of shareholders passed at a general meeting duly convened and held, conferring on 

the Directors either a general mandate to repurchase Shares on the Stock Exchange or by a 

specific approval of a particular transaction.

2. SHARE CAPITAL

As at the Latest Practicable Date, there were a total of 794,134,500 Shares in issue.

The Repurchase Mandate will enable the Directors to repurchase Shares on the Stock 

Exchange up to a maximum of 10% of the total number of Shares in issue on the date of 

passing the relevant ordinary resolution at the Annual General Meeting (such total number of 

Shares to be subject to adjustment in the event of any subdivision or consolidation of Shares 

after the date of passing of such resolution, provided that the maximum numbers of Shares 

that may be repurchased under the Repurchase Mandate as a percentage of the total number 

of Shares in issue at the dates immediately before and after such consolidation or subdivision 

shall be the same). Subject to the passing of the proposed resolution granting the Repurchase 

Mandate and assuming that no Shares will be issued or repurchased prior to the Annual 

General Meeting and there will be no subdivision or consolidation of Shares, the Company 

will be allowed under the Repurchase Mandate to repurchase a maximum of 79,413,450 

Shares.
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3. REASONS FOR REPURCHASES

The Directors believe that the Repurchase Mandate is in the best interests of the Company 

and the Shareholders as a whole. Although the Directors have no present intention of 

exercising the proposed Repurchase Mandate, the Directors believe that the flexibility 

afforded by the proposed Repurchase Mandate would be beneficial to the Company and the 

Shareholders. An exercise of the Repurchase Mandate may result in a decrease in the issued 

number of shares of the Company, which may in turn enhance the net asset value per Share 

and/or earnings per Share of the Company. Such repurchases will only be made when the 

Directors believe that repurchase of Shares will benefit the Company and the Shareholders as 

a whole.

4. FUNDING OF REPURCHASES

Repurchases made pursuant to the Repurchase Mandate would be funded out of funds legally 

available for the purpose in accordance with the Company’s memorandum of association, 

the Articles of Association, the Companies Act, other applicable laws of the Cayman Islands 

and the Listing Rules. A listed company is prohibited from repurchasing its own securities 

on the Stock Exchange for a consideration other than cash or for settlement otherwise than 

in accordance with the trading rules of the Stock Exchange from time to time. Under the 

Companies Act, repurchases by the Company may only be made out of the profits of the 

Company, out of the share premium account of the Company or out of the proceeds of a fresh 

issue of Shares made for the purpose, or, if so authorised by the Articles of Association and 

subject to the provisions of the Companies Act, out of capital. Any premium payable on a 

redemption or purchase over the par value of the Shares to be purchased must be provided 

for out of profits of the Company or out of the Company’s share premium account, or, if so 

authorised by the Articles of Association and subject to the provisions of the Companies Act, 

out of capital.

5. GENERAL

There might be a material adverse impact on the working capital and/or gearing position 

of the Company as compared with the position as at 31 December 2020, being the date up 

to which its latest published audited consolidated financial statements were made up, in 

the event that the Repurchase Mandate were to be carried out in full at any time during the 

proposed repurchase period. However, the Directors do not intend to exercise the Repurchase 

Mandate to such an extent as would, in the circumstances, have a material adverse effect 

on the working capital requirements or the gearing position of the Company which in the 

opinion of the Directors are from time to time appropriate for the Company.
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6. SHARE PRICES

During each of 12 months preceding the Latest Practicable Date and up to the Latest 

Practicable Date, the highest and lowest prices at which the Shares were traded on the Stock 

Exchange are as follows:

Highest Price Lowest Price

HK$ HK$

2020

April 8.90 7.10

May 8.36 7.27

June 9.94 7.91

July 8.24 6.98

August 7.98 7.20

September 7.80 6.68

October 8.48 7.50

November 9.36 7.61

December 9.21 8.07

2021

January 9.80 8.62

February 9.80 8.51

March 9.80 9.11

*　up to and including Latest Practicable Date

7. UNDERTAKING

The Directors have undertaken to the Stock Exchange that, so far as the same may be 

applicable, they will exercise the power of the Company to make repurchases under the 

Repurchase Mandate in accordance with the Listing Rules and the applicable laws and 

regulations of the Cayman Islands and in accordance with the regulations set out in the 

memorandum of association of the Company and the Articles of Association.
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8. CONNECTED PERSON

None of the Directors nor, to the best of their knowledge having made all reasonable 

enquiries, any of their close associates (as defined in the Listing Rules), have any present 

intention to sell any Shares to the Company under the Repurchase Mandate if the same is 

approved by the Shareholders.

No core connected person (as defined in the Listing Rules) of the Company has notified 

the Company that he/she has a present intention to sell any Shares to the Company, or has 

undertaken not to sell any Shares held by them to the Company, in the event that the grant of 

the Repurchase Mandate to the Directors is approved by the Shareholders.

9. THE TAKEOVERS CODE AND MINIMUM PUBLIC HOLDING

If on exercise of the powers of repurchase pursuant to the Repurchase Mandate, a 

Shareholder’s proportionate interest in the voting rights of the Company increases, such 

increase will be treated as an acquisition for the purposes of Rule 32 of the Takeovers Code. 

As a result, a Shareholder or group of Shareholders acting in concert (as defined in the 

Takeovers Code) could obtain or consolidate control of the Company and become obliged to 

make a mandatory offer in accordance with Rule 26 of the Takeovers Code.

As at the Latest Practicable Date, to the best of the knowledge and belief of the Company, 

Cordwalner Bonaventure Inc. (“Cordwalner”) held 262,112,214 Shares representing 

approximately 33.01% of the issued share capital of the Company. In the event that the 

Directors should exercise in full the power to repurchase Shares which is proposed to be 

granted pursuant to the Repurchase Mandate, and assuming that prior to such repurchase 

of Shares there would not be any change in the issued share capital of the Company and 

Cordwalner would not dispose of nor acquire any Shares, the shareholding of Cordwalner in 

the Company would be increased to approximately 36.67% of the issued share capital of the 

Company, and Cordwalner may be obliged to make a mandatory offer under Rule 26 of the 

Takeovers Code. The Directors have no intention to exercise the Repurchase Mandate to such 

an extent as would give rise to such obligation.

Save as disclosed above, the Directors are currently not aware of any consequences which 

will arise under the Takeovers Code as a result of any purchase made under the Repurchase 

Mandate.

The Directors have no intention to exercise the Repurchase Mandate to such an extent that 

would result in the number of Shares in the hands of the public falling below the prescribed 

minimum percentage of 25% as required under the Listing Rules.
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10. SHARE REPURCHASE MADE BY THE COMPANY

At the annual general meeting held on 14 May 2020, the Directors were granted a general 

mandate to purchase the shares of the Company not exceeding 10% of the aggregate nominal 

amount of its issued share capital as at the date of passing of the relevant resolution. In the 

six months immediately preceding the Latest Practicable Date, the Company repurchased its 

own ordinary shares on the Stock Exchange as follows:

Date of repurchase

Number of shares 

of nominal value 

of HK$0.10 each 

repurchased

Consideration per share

Aggregate 

consideration 

paid for the 

repurchase of 

sharesHighest Lowest

HK$ HK$ HK$

28 December 2020 6,500 8.85 8.85 57,525

30 December 2020 275,000 9.00 9.00 2,475,000

31 December 2020 356,000 9.00 8.97 3,203,810

5 January 2021 4,000 9.00 9.00 36,000

6 January 2021 4,500 9.00 9.00 40,500

646,000

The repurchased shares were cancelled on 26 February 2021 and the issued share capital of 

the Company was reduced by the nominal value thereof.

Save as disclosed above, the Company has not purchased any of the Shares (whether on the 

Stock Exchange or otherwise) in the six months immediately preceding the Latest Practicable 

Date. 
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The following sets out the biographical information of the Directors eligible for re-election at the 

Annual General Meeting:

EXECUTIVE DIRECTOR

Mr. Chi Lo-Jen, aged 49, is an executive Director of the Company and the Chief Executive Officer 

of the Group and the chairman of the Executive Committee of the Board. Mr. Chi joined the Group 

in 1995 and has over 26 years of experience in the footwear industry, during which he gained 

brand exposure in all aspects of the Group’s operations including the fashion, causal and fashion 

athletic businesses. He is currently responsible for supervising the daily operations and business 

development of the Group’s fashion footwear division and branding division. Mr. Chi has been 

instrumental in expanding the high-fashion customer base for the Group. He also oversees product 

design and commercialisation. Mr. Chi also took the lead in developing the Group’s new fashion 

athletic footwear business – its main growth driver. Mr. Chi studied mechanical engineering at 

Carnegie Mellon University in the United States. He is also a director of certain subsidiaries of 

the Company which are engaged in design and marketing activities, manufacturing and branding 

business.

Save as disclosed above, Mr. Chi did not hold any other position in the Group as at the Latest 

Practicable Date. In the three years preceding the Latest Practicable Date, Mr. Chi had not been a 

director of any other public companies, the securities of which are listed on any securities market in 

Hong Kong or overseas.

Mr. Chi is the nephew of Mr. Chiang Jeh-Chung, Jack, the non-executive Director of the Company. 

As at the Latest Practicable Date, Mr. Chi was directly interested in (i) 1,783,500 Shares which 

were held by him personally and (ii) 2,392,250 share options granted under the 2007 Scheme, out 

of which 1,025,250 Options were vested but not yet exercised and (iii) 2,449,500 share options 

granted under the 2017 Scheme. Save as disclosed above, as at the Latest Practicable Date, Mr. Chi 

(a) had no other interests in the Shares, underlying Shares or debentures of the Company, which 

were required to be disclosed under Part XV of the SFO; and (b) was not related to any other 

Directors, senior management, substantial or controlling Shareholder (as defined in the Listing 

Rules) of the Company.
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Mr. Chi has entered into a service agreement (the “Service Agreement”) with the Company under 

which he serves the Company in the capacity of an executive Director for a term of two years 

commencing from 15 June 2013, renewable automatically for successive terms of two years, unless 

terminated by not less than six months’ notice in writing served by either party. Mr. Chi is also 

subject to retirement by rotation and re-election at the annual general meetings of the Company 

pursuant to the Articles of Association. Under the Service Agreement, Mr. Chi is entitled to an 

annual director’s fee of HK$330,000. Mr. Chi has also entered into an employment contract (the 

“Employment Contract”) with a wholly-owned subsidiary of the Company under which he 

assumes the position of Vice President for a term of two years commencing from 15 June 2013, 

renewable automatically for successive terms of two years, unless terminated by not less than 

six months’ notice in writing served by either party. Under the Employment Contract, Mr. Chi is 

entitled to an annual remuneration of US$412,500 and is eligible for a discretionary management 

bonus and other allowances. The director’s fee and remuneration, as mentioned above, are subject 

to annual adjustment, and together with discretionary management bonus (if any), are subject to 

review by the remuneration committee of the Board and approval by the Board with reference to his 

performance, the profitability of the Group and the remuneration benchmarks in the industry.

Save as disclosed above, there is no information required to be disclosed pursuant to any of the 

requirements of Rule 13.51(2) of the Listing Rules.

There are no other matters concerning the re-election of Mr. Chi that need to be brought to the 

attention of the Shareholders.
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INDEPENDENT NON-EXECUTIVE DIRECTORS

Mr. Chen Johnny, aged 61, is an independent non-executive Director of the Company, and the 

chairman of the Nomination Committee and a member of the Audit Committee and Remuneration 

Committee of the Board. Mr. Chen is currently an Adjunct Associate Professor of Department of 

Finance and Department of Management at the Hong Kong University of Science and Technology. 

Mr. Chen joined Zurich Insurance Group (“Zurich”) in 2005. He worked in Zurich from March 

2005 to February 2015 in multiple senior managerial roles in the Asia-Pacific region. His last 

position in Zurich was the chairman of the life and general insurance business in China. Prior 

to joining Zurich, Mr. Chen was an executive member of the Greater China Management Board 

and the Operating Committee of PricewaterhouseCoopers (“PwC”). He was also the managing 

partner of PwC’s Beijing office during the same period. Mr. Chen is currently the Chairman and 

Executive Director of Convoy Global Holdings Limited (Stock Code: 1019), a company listed 

on the Main Board of The Stock Exchange of Hong Kong Limited (the “Stock Exchange”). 

Mr. Chen is also an independent non-executive director of each of Uni-President China Holdings 

Ltd. (Stock Code: 220), Alibaba Pictures Group Limited (Stock Code: 1060) and China Travel 

International Investment Hong Kong Limited (Stock Code: 308) respectively, companies listed on 

the Main Board of the Stock Exchange. From December 2015 to November 2018, Mr. Chen was 

an independent non-executive director of China Minsheng Financial Holding Corporation Limited 

(Stock Code: 245), a company listed on the Main Board of the Stock Exchange. From July 2017 

to March 2019, Mr. Chen was an independent non-executive director of China Dongxiang (Group) 

Co., Ltd. (Stock Code: 3818), a company listed on the Main Board of the Stock Exchange. From 

June 2010 to February 2019, Mr. Chen was an independent non-executive director of Viva China 

Holdings Limited (Stock Code: 8032), a company listed on the GEM of the Stock Exchange. Mr. 

Chen holds a Master of Science Degree in Accounting from the University of Rhode Island and a 

Bachelor Degree of Accounting from the Johnson & Wales University and is a U.S. certified public 

accountant. Mr. Chen has been appointed as an independent non-executive Director of the Company 

since February 2009.

Save as disclosed above, Mr. Chen did not hold any other position in the Group as at the Latest 

Practicable Date. Save as disclosed above, in the three years preceding the Latest Practicable Date, 

Mr. Chen had not been a director of any public companies, the securities of which are listed on any 

securities market in Hong Kong or overseas.
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Mr. Chen has been re-appointed by the Company by way of an appointment letter for another term 

of three years commencing from 6 February 2021 and ending on 5 February 2024 unless terminated 

by not less than six months’ notice in writing served by either party. Mr. Chen is also subject to 

retirement by rotation and re-election at the annual general meetings of the Company pursuant 

to the Articles of Association. Mr. Chen is entitled to an annual director’s fee of HK$510,000. 

The director’s fee for Mr. Chen is determined by the Board following review by the remuneration 

committee of the Board with reference to his skill, knowledge and expected involvement in the 

Group’s affairs, profitability of the Group, remuneration benchmarks in the industry, and prevailing 

market conditions.

As at the Latest Practicable Date, Mr. Chen did not have any interests in the Shares, underlying 

shares or debentures of the Company which were required to be disclosed under Part XV of the 

SFO. Mr. Chen did not have any relationship with any Directors, senior management or substantial 

or controlling Shareholders (as defined in the Listing Rules) of the Company.

There is no information which is discloseable nor is/was he involved in any matters required to be 

disclosed pursuant to any of the requirements of Rule 13.51(2) of the Listing Rules.

Mr. Chen has served as an independent non-executive Director of the Company for more than nine 

years. The Board believes that he remains independent, notwithstanding the length of his tenure. 

Mr. Chen has also confirmed to meet the criteria set out in the independence guideline of Rule 

3.13 under the Listing Rules. The Board is of the opinion that his skills, expertise, background and 

qualifications will continue to bring benefits to the Group and that his re-election is in the best 

interests of the Company and its Shareholders as a whole.

There are no other matters concerning the re-election of Mr. Chen that need to be brought to the 

attention of the Shareholders.
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Mr. Chan Fu Keung, William, BBS, aged 72, is an independent non-executive Director of the 

Company, and the chairman of the Remuneration Committee and a member of the Audit Committee, 

the Corporate Governance Committee and the Nomination Committee of the Board. Mr. Chan was 

a member of the Executive Directorate and the Human Resources Director of the MTR Corporation 

Limited (Stock Code: 66) (the “MTR Corporation”), a company listed on the Main Board of The 

Stock Exchange of Hong Kong Limited since 1996 and 1998 respectively until July 2012 when he 

retired from the MTR Corporation after 23 years of service. As Human Resources Director of the 

MTR Corporation, he was responsible for overseeing human resources management, succession 

planning, organisation development, operations and management training, administration and 

security management of the MTR Corporation. Prior to joining the MTR Corporation, Mr. Chan 

held senior management positions in the commercial, utility and public sectors in Hong Kong, 

including the Hong Kong Government, the Hong Kong Productivity Council, Hutchison Whampoa 

Limited and Hong Kong Telecommunications Limited. He is a member of the Remuneration 

Committee of the West Kowloon Cultural District Authority and a non-executive director of the 

Urban Renewal Authority Board. He was a member of the Hospital Authority Board from December 

2012 to November 2018. Currently he is a director of CU Medical Centre Limited and a member 

of the Hospital Governing Committee of the Grantham Hospital. Since August 2015, Mr. Chan has 

been appointed as an independent non-executive director of Analogue Holdings Ltd (Stock Code: 

1977), which is a company listed on the Main Board of The Stock Exchange of Hong Kong Limited 

since July 2019. Mr. Chan received a Bachelor of Social Science degree from the University of 

Hong Kong in 1971. Mr. Chan has been appointed as an independent non-executive Director of the 

Company since September 2012.

Save as disclosed above, Mr. Chan did not hold any other position in the Group as at the Latest 

Practicable Date. Save as disclosed above, in the three years preceding the Latest Practicable Date, 

Mr. Chan had not been a director of any public companies, the securities of which are listed on any 

securities market in Hong Kong or overseas.

Mr. Chan has been re-appointed by the Company by way of an appointment letter for another 

term of three years commencing from 1 September 2018 and ending on 31 August 2021 unless 

terminated by not less than six months’ notice in writing served by either party. Mr. Chan is also 

subject to retirement by rotation and re-election at the annual general meetings of the Company 

pursuant to the Articles of Association. Mr. Chan is entitled to an annual director’s fee of 

HK$560,000. The director’s fee for Mr. Chan is determined by the Board following review by 

the remuneration committee of the Board with reference to his skill, knowledge and expected 

involvement in the Group’s affairs, profitability of the Group, remuneration benchmarks in the 

industry, and prevailing market conditions.
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As at the Latest Practicable Date, Mr. Chan was directly interested in 50,000 Shares which were 

required to be disclosed under Part XV of the SFO. Mr. Chan did not have any relationship with any 

Directors, senior management or substantial or controlling Shareholders (as defined in the Listing 

Rules) of the Company.

There is no information which is discloseable nor is/was he involved in any matters required to be 

disclosed pursuant to any of the requirements of Rule 13.51(2) of the Listing Rules.

There are no other matters concerning the re-election of Mr. Chan that need to be brought to the 

attention of the Shareholders.

Ms. Shi Nan Sun, aged 69, is an independent non-executive Director of the Company and a 

member of the Nomination Committee of the Board. Ms. Shi is the founder and the executive 

director of Film Workshop Co., Ltd. She has over 32 years of experience in the film industry 

and has produced or co-produced numerous Chinese-language movies, including serving as the 

executive producer of Infernal Affairs (which was remade into the Hollywood film, The Departed). 

In addition, Ms. Shi has held senior positions in several entertainment and media companies in 

Hong Kong, including Cinema City Company Ltd. from 1981 to 1987 as controller with overall 

responsibility for production, distribution and administration. From 1991 to 1996 she was with the 

CIM Group, where her responsibilities included the establishment of joint ventures in the PRC and 

the launch of Chinese Television Network. From 2006 to 2012, Ms. Shi served as a director of Bona 

Film Group Limited (a company listed on the NASDAQ Stock Market and privatised in May 2016). 

From 2001 to 2003, she served as an executive director of eSun Holdings Limited (Stock Code: 

571), a company listed on the Main Board of The Stock Exchange of Hong Kong Limited (the 

“Stock Exchange”). Ms. Shi was a member of the Hong Kong Tourism Board from April 2013 to 

March 2019. Ms. Shi is a vice chairman of the End Child Sexual Abuse Foundation. Ms. Shi holds a 

Bachelor’s degree in Statistics and Computing from the Polytechnic of North London. Ms. Shi has 

been appointed as an independent non-executive Director of the Company since January 2019.

Save as disclosed above, Ms. Shi did not hold any other position in the Group as at the Latest 

Practicable Date. Save as disclosed above, in the three years preceding the Latest Practicable Date, 

Ms. Shi had not been a director of any public companies, the securities of which are listed on any 

securities market in Hong Kong or overseas.
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Ms. Shi has been appointed by the Company by way of an appointment letter for an initial term of 

three years commencing from 16 January 2019 and ending on 15 January 2022 unless terminated 

by not less than six months’ notice in writing served by either party. Ms. Shi is also subject to 

retirement by rotation and re-election at the annual general meetings of the Company pursuant to 

the Articles of Association. Pursuant to the appointment letter, Ms. Shi shall be entitled to a fee 

and allowance for his services as determined by the Board from time to time. Accordingly, Ms. Shi 

is entitled to an annual director’s fee of HK$380,000. The director’s fee for Ms. Shi is determined 

by the Board following review by the remuneration committee of the Board with reference to 

her skill, knowledge and expected involvement in the Group’s affairs, profitability of the Group, 

remuneration benchmarks in the industry, and prevailing market conditions.

As at the Latest Practicable Date, Ms. Shi did not have any interests in the Shares, underlying 

shares or debentures of the Company which were required to be disclosed under Part XV of the 

SFO. Ms. Shi did not have any relationship with any Directors, senior management or substantial or 

controlling Shareholders (as defined in the Listing Rules) of the Company.

There is no information which is discloseable nor is/was he involved in any matters required to be 

disclosed pursuant to any of the requirements of Rule 13.51(2) of the Listing Rules.

There are no other matters concerning the re-election of Ms. Shi that need to be brought to the 

attention of the Shareholders.
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PROPOSED AMENDMENT OF THE ARTICLES OF ASSOCIATION

(1) By deleting the words “Companies Law” wherever they may appear and replacing them with 

the words “Companies Act”;

(2) By deleting the words “the Law” wherever it may appear and replacing it with the words “the 

Act”;

(3) By deleting the words “rules of the Designated Stock Exchange” wherever they may appear 

and replacing them with the words “Listing Rules”;

Article 2(1)

(3) By adding the following definitions at the beginning of Article 2(1):

““Act” the Companies Act, Cap. 22 (Act 3 of 1961, as consolidated 

and revised) of the Cayman Islands.

“announcement” an official publication of a Notice or document of the 

Company, including a publication, subject to and to 

such extent permitted by the Listing Rules, by electronic 

communication or by advertisement published in the 

newspapers or in such manner or means ascribed and 

permitted by the Listing Rules and applicable laws.”

(4) by deleting the existing definition of “associate” in its entirety;

(5) by adding the following definition immediately after the definition “Board” or ”Directors”:

““business day” shall mean a day on which the Designated Stock Exchange 

generally is open for the business of dealing in securities 

in Hong Kong. For the avoidance of doubt, where the 

Designated Stock Exchange is closed for the business of 

dealing in securities in Hong Kong on a business day for 

the reason of a number 8 or higher typhoon signal, black 

rainstorm warning or other similar event, such day shall 

for the purposes of these Articles be counted as a business 

day.”
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(5) by inserting the following definition immediately after the existing definition of “clearing 

house”:

““close associate” has the meaning attributed to it in the Listing Rules.”;

(6) by adding the following definitions immediately after ““dollar” and “$””:

““electronic 

communication”

a communication sent, transmitted, conveyed and received 

by wire, by radio, by optical means or by other electron 

magnetic means in any form through any medium.

“electronic meeting” a general meeting held and conducted wholly and 

exclusively by virtual attendance and participation by 

Members and/or proxies by means of electronic facilities.”

(7) by adding the following definitions immediately after “head office”:

““hybrid meeting” a general meeting convened for the (i) physical attendance 

by Members and/or proxies at the Principal Meeting Place 

and where applicable, one or more Meeting Locations and 

(ii) virtual attendance and participation by Members and/or 

proxies by means of electronic facilities.”

“Listing Rules” rules of the Designated Stock Exchange.

“Meeting Location” has the meaning given to it in Article 64A.”

(8) By deleting the definition “Law” in its entirety.

(9) By deleting the definition of “ ordinary resolution” and replacing it with the following:

““ordinary resolution” a resolution shall be an ordinary resolution when it has 

been passed by a simple majority of votes cast by such 

Members as, being entitled so to do, vote in person or, in 

the case of any Member being a corporation, by its duly 

authorised representative or, where proxies are allowed, by 

proxy at a general meeting of which Notice has been duly 

given in accordance with Article 59.”
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(10) By adding the following definitions immediately after “paid up”:

““physical meeting” a general meeting held and conducted by physical 

attendance and participation by Members and/or proxies at 

the Principal Meeting Place and/or where applicable, one or 

more Meeting Locations.”

“Principal Meeting Place” shall have the meaning given to it in Article 59(2).”

(11) By deleting the definition of “special resolution” in its entirety and replacing it with the 

following:

““special resolution” a resolution shall be a special resolution when it has been 

passed by a majority of not less than three fourths of votes 

cast by such Members as, being entitled so to do, vote in 

person or, in the case of such Members as are corporations, 

by their respective duly authorised representative or, where 

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

Notice has been duly given in accordance with Article 59.”

(12) By deleting the definition “Subsidiary and Holding Company” in its entirety;

(13) By adding the following definition immediately after the definition of “Statutes”:

““substantial shareholder” a person who is entitled to exercise, or to control the 

exercise of, 10% or more (or such other percentage as may 

be prescribed by the Listing Rules from time to time) of the 

voting power at any general meeting of the Company.”
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Article 2(2)

(14) By deleting Article 2(2)(e) in its entirety and replacing it with the following:

“expressions referring to writing shall, unless the contrary intention appears, be construed as 

including printing, lithography, photography and other modes of representing or reproducing 

words or figures in a legible and non-transitory form or, to the extent permitted by and in 

accordance with the Statutes and other applicable laws, rules and regulations, any visible 

substitute for writing (including an electronic communication), or modes of representing 

or reproducing words partly in one visible form and partly in another visible form, and 

including where the representation takes the form of electronic display, provided that both 

the mode of service of the relevant document or Notice and the Member’s election comply 

with all applicable Statutes, rules and regulations;”

(15) By deleting Article 2(2)(h) in its entirety and replacing it with the following:

“references to a document (including, but without limitation, a resolution in writing) being 

signed or executed include references to it being signed or executed under hand or under 

seal or by electronic signature or by electronic communication or by any other method and 

references to a Notice or document include a Notice or document recorded or stored in any 

digital, electronic, electrical, magnetic or other retrievable form or medium and information 

in visible form whether having physical substance or not;”

(16) By adding the following paragraphs at the end of Article 2(2):

“(i) Section 8 and Section 19 of the Electronic Transactions Act (2003 Revision) of the 

Cayman Islands, as amended from time to time, shall not apply to these Articles to 

the extent it imposes obligations or requirements in addition to those set out in these 

Articles;

(j) a reference to a meeting: (a) shall mean a meeting convened and held in any manner 

permitted by these Articles and any Member or Director attending and participating 

at a meeting by means of electronic facilities shall be deemed to be present at that 

meeting for all purposes of the Statutes and these Articles, and attend, participate, 

attending, participating, attendance and participation shall be construed accordingly;
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(k) references to a person’s participation in the business of a general meeting include 

without limitation and as relevant the right (including, in the case of a corporation, 

through a duly authorised representative) to speak or communicate, vote, be 

represented by a proxy and have access in hard copy or electronic form to all 

documents which are required by the Statutes or these Articles to be made available 

at the meeting, and participate and participating in the business of a general meeting 

shall be construed accordingly;

(l) references to electronic facilities include, without limitation, website addresses, 

webinars, webcast, video or any form of conference call systems (telephone, video, 

web or otherwise); and

(m) where a Member is a corporation, any reference in these Articles to a Member shall, 

where the context requires, refer to a duly authorised representative of such Member.”

(17) by deleting Article 57 in its entirety and replacing it with the following:

“57. Each general meeting, other than an annual general meeting, shall be called an 

extraordinary general meeting. All general meetings (including an annual general 

meeting, any adjourned meeting or postponed meeting) may be held as a physical 

meeting in any part of the world and at one or more locations as provided in Article 

64A, as a hybrid meeting or as an electronic meeting, as may be determined by the 

Board in its absolute discretion.”

(18) By deleting the last sentence of Article 58 and replacing it with the following:

“If within twenty one (21) days of such deposit the Board fails to proceed to convene such 

meeting the requisitionist(s) himself (themselves) may convene a physical meeting at only 

one location which will be the Principal Meeting Place, and all reasonable expenses incurred 

by the requisitionist(s) as a result of the failure of the Board shall be reimbursed to the 

requisitionist(s) by the Company.”
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(19) By deleting Articles 59(1) and 59(2) in their entirety and replacing them with the following:

“59. (1) An annual general meeting must be called by Notice of not less than twenty-

one (21) clear days and not less than twenty (20) clear business days. All other 

general meetings (including an extraordinary general meeting) must be called 

by Notice of not less than fourteen (14) clear days and not less than ten (10) 

clear business days but if permitted by the Listing Rules, a general meeting may 

be called by shorter notice, subject to the Act, if it is so agreed:

(a) in the case of a meeting called as an annual general meeting, by all the 

Members entitled to attend and vote thereat; and

(b) in the case of any other meeting, by a majority in number of the 

Members having the right to attend and vote at the meeting, being a 

majority together representing not less than ninety five per cent. (95%) 

of the total voting rights at the meeting of all the Members.

(2) The Notice shall specify (a) the time and date of the meeting, (b) save for 

an electronic meeting, the place of the meeting and if there is more than 

one meeting location as determined by the Board pursuant to Article 64A, 

the principal place of the meeting (the “Principal Meeting Place”), (c) if 

the general meeting is to be a hybrid meeting or an electronic meeting, the 

Notice shall include a statement to that effect and with details of the electronic 

facilities for attendance and participation by electronic means at the meeting or 

where such details will be made available by the Company prior to the meeting, 

and (d) particulars of resolutions to be considered at the meeting. The Notice 

convening an annual general meeting shall specify the meeting as such. Notice 

of every general meeting shall be given to all Members other than to such 

Members as, under the provisions of these Articles or the terms of issue of the 

shares they hold, are not entitled to receive such Notices from the Company, 

to all persons entitled to a share in consequence of the death or bankruptcy or 

winding up of a Member and to each of the Directors and the Auditors.”
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(20) By deleting Article 62 in its entirety and replacing it with the following:

“62. If within thirty (30) minutes (or such longer time not exceeding one hour as the 

chairman of the meeting may determine to wait) after the time appointed for the 

meeting a quorum is not present, the meeting, if convened on the requisition of 

Members, shall be dissolved. In any other case it shall stand adjourned to the same 

day in the next week at the same time and (where applicable) same place(s) or to such 

time and (where applicable) such place(s) and in such form and manner referred to in 

Article 57 as the chairman of the meeting (or in default, the Board) may absolutely 

determine. If at such adjourned meeting a quorum is not present within half an hour 

from the time appointed for holding the meeting, the meeting shall be dissolved.”

(21) By deleting Article 64 in its entirety and replacing it with the following:

“Subject to Article 64C, the chairman may, with the consent of any meeting at which a 

quorum is present (and shall if so directed by the meeting), adjourn the meeting from time 

to time (or indefinitely) and/or from place to place(s) and/or from one form to another (a 

physical meeting, a hybrid meeting or an electronic meeting) as the meeting shall determine, 

but no business shall be transacted at any adjourned meeting other than the business which 

might lawfully have been transacted at the meeting had the adjournment not taken place. 

When a meeting is adjourned for fourteen (14) days or more, at least seven (7) clear days’ 

Notice of the adjourned meeting shall be given specifying details set out in Article 59(2) but 

it shall not be necessary to specify in such Notice the nature of the business to be transacted 

at the adjourned meeting and the general nature of the business to be transacted. Save as 

aforesaid, it shall be unnecessary to give Notice of an adjournment.”

(22) By adding the followings Articles 64A, 64B, 64C, 64D, 64E, 64F and 64G:

“64A. (1) The Board may, at its absolute discretion, arrange for persons entitled to 

attend a general meeting to do so by simultaneous attendance and participation 

by means of electronic facilities at such location or locations (“Meeting 

Location(s)”) determined by the Board at its absolute discretion. Any Member 

or any proxy attending and participating in such way or any Member or proxy 

attending and participating in an electronic meeting or a hybrid meeting by 

means of electronic facilities is deemed to be present at and shall be counted in 

the quorum of the meeting.
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(2) All general meetings are subject to the following and, where appropriate, all 

references to a “Member” or “Members” in this sub-paragraph (2) shall include 

a proxy or proxies respectively:

(a) where a Member is attending a Meeting Location and/or in the case of a 

hybrid meeting, the meeting shall be treated as having commenced if it 

has commenced at the Principal Meeting Place;

(b) Members present in person or by proxy at a Meeting Location and/or 

Members attending and participating in an electronic meeting or a hybrid 

meeting by means of electronic facilities shall be counted in the quorum 

for and entitled to vote at the meeting in question, and that meeting shall 

be duly constituted and its proceedings valid provided that the chairman 

of the meeting is satisfied that adequate electronic facilities are available 

throughout the meeting to ensure that Members at all Meeting Locations 

and Members participating in an electronic meeting or a hybrid meeting 

by means of electronic facilities are able to participate in the business for 

which the meeting has been convened;

(c) where Members attend a meeting by being present at one of the Meeting 

Locations and/or where Members participating in an electronic meeting 

or a hybrid meeting by means of electronic facilities, a failure (for any 

reason) of the electronic facilities or communication equipment, or 

any other failure in the arrangements for enabling those in a Meeting 

Location other than the Principal Meeting Place to participate in the 

business for which the meeting has been convened or in the case of an 

electronic meeting or a hybrid meeting, the inability of one or more 

Members or proxies to access, or continue to access, the electronic 

facilities despite adequate electronic facilities having been made 

available by the Company, shall not affect the validity of the meeting 

or the resolutions passed, or any business conducted there or any action 

taken pursuant to such business provided that there is a quorum present 

throughout the meeting;
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(d) if any of the Meeting Locations is not in the same jurisdiction as 

the Principal Meeting Place and/or in the case of a hybrid meeting, 

the provisions of these Articles concerning the service and giving of 

Notice for the meeting, and the time for lodging proxies, shall apply by 

reference to the Principal Meeting Place; and in the case of an electronic 

meeting, the time for lodging proxies shall be as stated in the Notice for 

the meeting.

64B. The Board and, at any general meeting, the chairman of the meeting may from time to 

time make arrangements for managing attendance and/or participation and/or voting 

at the Principal Meeting Place, any Meeting Location(s) and/or participation in an 

electronic meeting or a hybrid meeting by means of electronic facilities (whether 

involving the issue of tickets or some other means of identification, passcode, seat 

reservation, electronic voting or otherwise) as it shall in its absolute discretion 

consider appropriate, and may from time to time change any such arrangements, 

provided that a Member who, pursuant to such arrangements, is not entitled to attend, 

in person or by proxy, at any Meeting Location shall be entitled so to attend at one 

of the other Meeting Locations; and the entitlement of any Member so to attend the 

meeting or adjourned meeting or postponed meeting at such Meeting Location or 

Meeting Locations shall be subject to any such arrangement as may be for the time 

being in force and by the Notice of meeting or adjourned meeting or postponed 

meeting stated to apply to the meeting.

64C. If it appears to the chairman of the general meeting that:

(a) the electronic facilities at the Principal Meeting Place or at such other Meeting 

Location(s) at which the meeting may be attended have become inadequate 

for the purposes referred to in Article 64A(1) or are otherwise not sufficient 

to allow the meeting to be conducted substantially in accordance with the 

provisions set out in the Notice of the meeting; or

(b) in the case of an electronic meeting or a hybrid meeting, electronic facilities 

being made available by the Company have become inadequate; or

(c) it is not possible to ascertain the view of those present or to give all persons 

entitled to do so a reasonable opportunity to communicate and/or vote at the 

meeting; or



APPENDIX III PROPOSED AMENDMENT OF  
THE ARTICLES OF ASSOCIATION

– 33 –

(d) there is violence or the threat of violence, unruly behaviour or other disruption 

occurring at the meeting or it is not possible to secure the proper and orderly 

conduct of the meeting;

then, without prejudice to any other power which the chairman of the meeting may 

have under these Articles or at common law, the chairman may, at his/her absolute 

discretion, without the consent of the meeting, and before or after the meeting has 

started and irrespective of whether a quorum is present, interrupt or adjourn the 

meeting (including adjournment for indefinite period). All business conducted at the 

meeting up to the time of such adjournment shall be valid.

64D. The Board and, at any general meeting, the chairman of the meeting may make any 

arrangement and impose any requirement or restriction the Board or the chairman 

of the meeting, as the case may be, considers appropriate to ensure the security 

and orderly conduct of a meeting (including, without limitation, requirements for 

evidence of identity to be produced by those attending the meeting, the searching of 

their personal property and the restriction of items that may be taken into the meeting 

place, determining the number and frequency of and the time allowed for questions 

that may be raised at a meeting). Members shall also comply with all requirements 

or restrictions imposed by the owner of the premises at which the meeting is held. 

Any decision made under this Article shall be final and conclusive and a person who 

refuses to comply with any such arrangements, requirements or restrictions may be 

refused entry to the meeting or ejected (physically or electronically) from the meeting.

64E. If, after the sending of Notice of a general meeting but before the meeting is held, or 

after the adjournment of a meeting but before the adjourned meeting is held (whether 

or not Notice of the adjourned meeting is required), the Directors, in their absolute 

discretion, consider that it is inappropriate, impracticable, unreasonable or undesirable 

for any reason to hold the general meeting on the date or at the time or place or by 

means of electronic facilities specified in the Notice calling the meeting, they may 

change or postpone the meeting to another date, time and/or place and/or change the 

electronic facilities and/or change the form of the meeting (a physical meeting, an 

electronic meeting or a hybrid meeting) without approval from the Members. Without 

prejudice to the generality of the foregoing, the Directors shall have the power to 

provide in every Notice calling a general meeting the circumstances in which a 

postponement of the relevant general meeting may occur automatically without further 

notice, including without limitation where a number 8 or higher typhoon signal, black 

rainstorm warning or other similar event is in force at any time on the day of the 

meeting. This Article shall be subject to the following:
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(a) when a meeting is so postponed, the Company shall endeavour to post a 

Notice of such postponement on the Company’s website as soon as practicable 

(provided that failure to post such a Notice shall not affect the automatic 

postponement of a meeting);

(b) when only the form of the meeting or electronic facilities specified in the 

Notice are changed, the Board shall notify the Members of details of such 

change in such manner as the Board may determine;

(c) when a meeting is postponed or changed in accordance with this Article, subject 

to and without prejudice to Article 64, unless already specified in the original 

Notice of the meeting, the Board shall fix the date, time, place (if applicable) 

and electronic facilities (if applicable) for the postponed or changed meeting 

and shall notify the Members of such details in such manner as the Board may 

determine; further all proxy forms shall be valid (unless revoked or replaced by 

a new proxy) if they are received as required by these Articles not less than 48 

hours before the time of the postponed meeting; and

(d) Notice of the business to be transacted at the postponed or changed meeting 

shall not be required, nor shall any accompanying documents be required to 

be recirculated, provided that the business to be transacted at the postponed or 

changed meeting is the same as that set out in the original Notice of general 

meeting circulated to the Members.

64F. All persons seeking to attend and participate in an electronic meeting or a hybrid 

meeting shall be responsible for maintaining adequate facilities to enable them to do 

so. Subject to Article 64C, any inability of a person or persons to attend or participate 

in a general meeting by way of electronic facilities shall not invalidate the proceedings 

of and/or resolutions passed at that meeting.

64G. Without prejudice to other provisions in Article 64, a physical meeting may also 

be held by means of such telephone, electronic or other communication facilities 

as permit all persons participating in the meeting to communicate with each other 

simultaneously and instantaneously, and participation in such a meeting shall 

constitute presence in person at such meeting.”



APPENDIX III PROPOSED AMENDMENT OF  
THE ARTICLES OF ASSOCIATION

– 35 –

(23) By deleting Articles 66 in its entirety and replacing it with the following:

“(1) Subject to any special rights or restrictions as to voting for the time being attached 

to any shares by or in accordance with these Articles, at any general meeting on a 

poll every Member present in person or by proxy or, in the case of a Member being a 

corporation, by its duly authorised representative shall have one vote for every fully 

paid share of which he is the holder but so that no amount paid up or credited as paid 

up on a share in advance of calls or instalments is treated for the foregoing purposes as 

paid up on the share. A resolution put to the vote of a meeting shall be decided by way 

of a poll save that in the case of a physical meeting, the chairman of the meeting may 

in good faith, allow a resolution which relates purely to a procedural or administrative 

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

or by proxy(ies) shall have one vote provided that where more than one proxy is 

appointed by a Member which is a clearing house (or its nominee(s)), each such proxy 

shall have one vote on a show of hands. For purposes of this Article, procedural and 

administrative matters are those that (i) are not on the agenda of the general meeting 

or in any supplementary circular that may be issued by the Company to its Members; 

and (ii) relate to the chairman’s duties to maintain the orderly conduct of the meeting 

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

whilst allowing all Members a reasonable opportunity to express their views. Votes 

(whether on a show of hands or by way of poll) may be cast by such means, electronic 

or otherwise, as the Directors or the chairman of the meeting may determine.

(2) In the case of a physical meeting where a show of hands is allowed, before or on the 

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

(a) by at least three Members present in person or in the case of a Member being a 

corporation by its duly authorised representative or by proxy for the time being 

entitled to vote at the meeting; or

(b) by a Member or Members present in person or in the case of a Member 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 Members having the right 

to vote at the meeting; or
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(c) by a Member or Members present in person or in the case of a Member being a 

corporation by its duly authorised representative or by proxy and holding shares 

in the Company conferring a right to vote at the meeting being shares on which 

an aggregate sum has been paid up equal to not less than one tenth of the total 

sum paid up on all shares conferring that right.

A demand by a person as proxy for a Member or in the case of a Member being a 

corporation by its duly authorised representative shall be deemed to be the same as a 

demand by the Member.”

(24) By deleting Article 67 in its entirety and replacing it with the following:

“67. Where a resolution is voted on by a show of hands, a declaration by the chairman that 

a resolution has been carried, or carried unanimously, or by a particular majority, or 

not carried by a particular majority, or lost, and an entry to that effect made in the 

minute book of the Company, shall be conclusive evidence of the facts without proof 

of the number or proportion of the votes recorded for or against the resolution. The 

result of the poll shall be deemed to be the resolution of the meeting. The Company 

shall only be required to disclose the voting figures on a poll if such disclosure is 

required by the Listing Rules.”

(25) By deleting Articles 68, 69 and 70 in their entirety and replacing them with the words 

“INTENTIONALLY DELETED”.

(26) By adding the words “, or postponed meeting,” immediately after the words “or adjourned 

meeting” in Articles 75 (1) and 75(2).

(27) By adding the words “, or postponed meeting,” immediately after the words “ adjourned 

meeting” wherever they appear in Article 77.
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(28) By deleting Article 80 in its entirety and replacing it with the following:

“80. (1) The Company may, at its absolute discretion, provide an electronic address for 

the receipt of any document or information relating to proxies for a general 

meeting (including any instrument of proxy or invitation to appoint a proxy, 

any document necessary to show the validity of, or otherwise relating to, an 

appointment of proxy (whether or not required under these Articles) and notice 

of termination of the authority of a proxy). If such an electronic address is 

provided, the Company shall be deemed to have agreed that any such document 

or information (relating to proxies as aforesaid) may be sent by electronic 

means to that address, subject as hereafter provided and subject to any other 

limitations or conditions specified by the Company when providing the address. 

Without limitation, the Company may from time to time determine that any 

such electronic address may be used generally for such matters or specifically 

for particular meetings or purposes and, if so, the Company may provide 

different electronic addresses for different purposes. The Company may also 

impose any conditions on the transmission of and its receipt of such electronic 

communications including, for the avoidance of doubt, imposing any security or 

encryption arrangements as may be specified by the Company. If any document 

or information required to be sent to the Company under this Article is sent 

to the Company by electronic means, such document or information is not 

treated as validly delivered to or deposited with the Company if the same is 

not received by the Company at its designated electronic address provided in 

accordance with this Article or if no electronic address is so designated by the 

Company for the receipt of such document or information.
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(2) The instrument appointing a proxy and (if required by the Board) the power 

of attorney or other authority (if any) under which it is signed, or a certified 

copy of such power or authority, shall be delivered to such place or one of such 

places (if any) as may be specified for that purpose in or by way of note to or in 

any document accompanying the Notice convening the meeting (or, if no place 

is so specified at the Registration Office or the Office, as may be appropriate), 

or if the Company has provided an electronic address in accordance with the 

preceding paragraph, shall be received at the electronic address specified, 

not less than forty eight (48) hours before the time appointed for holding the 

meeting or adjourned meeting or postponed meeting at which the person named 

in the instrument proposes to vote. No instrument appointing a proxy shall be 

valid after the expiration of twelve (12) months from the date named in it as 

the date of its execution, except at an adjourned meeting or postponed meeting 

in cases where the meeting was originally held within twelve (12) months from 

such date. Delivery of an instrument appointing a proxy shall not preclude a 

Member from attending and voting at the meeting convened and in such event, 

the instrument appointing a proxy shall be deemed to be revoked.”

(29) By deleting Article 81 in its entirety and replacing it with the following:

“Instruments of proxy shall be in any common form or in such other form as the Board may 

approve (provided that this shall not preclude the use of the two way form) and the Board 

may, if it thinks fit, send out with the Notice of any meeting forms of instrument of proxy for 

use at the meeting. The instrument of proxy shall be deemed to confer authority to demand or 

join in demanding a poll and to vote on any amendment of a resolution put to the meeting for 

which it is given as the proxy thinks fit. The instrument of proxy shall, unless the contrary 

is stated therein, be valid as well for any adjournment or postponement of the meeting as for 

the meeting to which it relates. The Board may decide, either generally or in any particular 

case, to treat a proxy appointment as valid notwithstanding that the appointment or any of 

the information required under these Articles has not been received in accordance with the 

requirements of these Articles. Subject to aforesaid, if the proxy appointment and any of 

the information required under these Articles is not received in the manner set out in these 

Articles, the appointee shall not be entitled to vote in respect of the shares in question.”

(30) By adding the words “or postponed meeting,” immediately after the words “or adjourned 

meeting,” in Article 82.
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(31) By deleting Article 103 in its entirety and replacing it with the following:

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

of the Board approving any contract or arrangement or any other proposal 

in which he or any of his close associates is materially interested, but this 

prohibition shall not apply to any of the following matters namely:

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

associate(s) any security or indemnity in respect of money lent by him or 

any of his close associate(s) or obligations incurred or undertaken by him 

or any of his close associate(s) at the request of or for the benefit of the 

Company or any of its subsidiaries;

(b) any contract or arrangement for the giving of any security or indemnity 

to a third party in respect of a debt or obligation of the Company or any 

of its subsidiaries for which the Director or his close associate(s) has 

himself/themselves assumed responsibility in whole or in part whether 

alone or jointly under a guarantee or indemnity or by the giving of 

security;

(c) any contract or arrangement concerning an offer of shares or debentures 

or other securities of or by the Company or any other company which 

the Company may promote or be interested in for subscription or 

purchase, where the Director or his close associate(s) is/are or is/are to 

be interested as a participant in the underwriting or sub underwriting of 

the offer;

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

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

shares or debentures or other securities of the Company by virtue only 

of his/their interest in shares or debentures or other securities of the 

Company; or

(e) any proposal or arrangement concerning the adoption, modification or 

operation of a share option scheme, a pension fund or retirement, death 

or disability benefits scheme or other arrangement which relates both to 

Directors, or his close associate(s) and to employees of the Company or 

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

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

generally to the class of persons to which such scheme or fund relates.
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(2) If any question shall arise at any meeting of the Board as to the materiality 

of the interest of a Director (other than the chairman of the meeting) or as to 

the entitlement of any Director (other than such chairman) to vote and such 

question is not resolved by his voluntarily agreeing to abstain from voting, 

such question shall be referred to the chairman of the meeting and his ruling 

in relation to such other Director shall be final and conclusive except in a case 

where the nature or extent of the interest of the Director concerned as known 

to such Director has not been fairly disclosed to the Board. If any question as 

aforesaid shall arise in respect of the chairman of the meeting such question 

shall be decided by a resolution of the Board (for which purpose such chairman 

shall not vote thereon) and such resolution shall be final and conclusive except 

in a case where the nature or extent of the interest of such chairman as known 

to such chairman has not been fairly disclosed to the Board.”

(32) By deleting article 104(4) in its entirety and replacing it with the following:

“(4) The Company shall not make any loan, directly or indirectly, to a Director or his close 

associate(s) if and to the extent it would be prohibited by the Companies Ordinance 

(Chapter 622 of the laws of Hong Kong) as if the Company were a company 

incorporated in Hong Kong. Article 104 (4) shall only have effect for so long as the 

shares of the Company are listed on The Stock Exchange of Hong Kong Limited.”

(33) By deleting Article 115 in its entirety and replacing it with the following:

“115. A meeting of the Board may be convened by the Secretary on request of a Director 

or by any Director. The Secretary shall convene a meeting of the Board whenever 

he shall be required so to do by any Director. Notice of a meeting of the Board shall 

be deemed to be duly given to a Director if it is given to such Director in writing or 

verbally (including in person or by telephone) or by electronic means to an electronic 

address from time to time notified to the Company by such Director or (if the recipient 

consents to it being made available on a website) by making it available on a website 

or by telephone or in such other manner as the Board may from time to time.”

(34) By adding the word “, electronic” immediately after the words “conference telephone” in 

Article 116(2).
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(35) By deleting Article 122 in its entirety and replacing it with the following:

“122. A resolution in writing signed by all the Directors except such as are temporarily 

unable to act through ill health or disability, and all the alternate Directors, if 

appropriate, whose appointors are temporarily unable to act as aforesaid shall 

(provided that such number is sufficient to constitute a quorum and further provided 

that a copy of such resolution has been given or the contents thereof communicated 

to all the Directors for the time being entitled to receive notices of Board meetings 

in the same manner as notices of meetings are required to be given by these Articles) 

be as valid and effectual as if a resolution had been passed at a meeting of the Board 

duly convened and held. A notification of consent to such resolution given by a 

Director in writing to the Board by any means (including by means of electronic 

communication) shall be deemed to be his/her signature to such resolution in writing 

for the purpose of this Article. Such resolution may be contained in one document 

or in several documents in like form each signed by one or more of the Directors 

or alternate Directors and for this purpose a facsimile signature of a Director or an 

alternate Director shall be treated as valid. Notwithstanding the foregoing, a resolution 

in writing shall not be passed in lieu of a meeting of the Board for the purposes of 

considering any matter or business in which a substantial shareholder of the Company 

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

of interest to be material.”

(36) By deleting Article 161 in its entirety and replacing it with the following:

“161. (1) Any Notice or document (including any “corporate communication” within 

the meaning ascribed thereto under the Listing Rules), whether or not, to be 

given or issued under these Articles from the Company to a Member shall be 

in writing or by cable, telex or facsimile transmission message or other form of 

electronic transmission or electronic communication and any such Notice and 

document may be given or issued by the following means:

(a) by serving it personally on the relevant person;

(b) by sending it through the post in a prepaid envelope addressed to such 

Member at his registered address as appearing in the Register or at any 

other address supplied by him to the Company for the purpose;

(c) by delivering or leaving it at such address as aforesaid;
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(d) by placing an advertisement in appropriate newspapers or other 

publication and where applicable, in accordance with the requirements of 

the Designated Stock Exchange;

(e) by sending or transmitting it as an electronic communication to the 

relevant person at such electronic address as he may provide under 

Article 161(5), subject to the Company complying with the Statutes and 

any other applicable laws, rules and regulations from time to time in 

force with regard to any requirements for the obtaining of consent (or 

deemed consent) from such person;

(f) by publishing it on the Company’s website to which the relevant person 

may have access, subject to the Company complying with the Statutes 

and any other applicable laws, rules and regulations from time to time 

in force with regard to any requirements for the obtaining of consent 

(or deemed consent) from such person and/or for giving notification 

to any such person stating that the notice, document or publication is 

available on the Company’s computer network website (a “notice of 

availability”); or

(g) by sending or otherwise making it available to such person through 

such other means to the extent permitted by and in accordance with the 

Statutes and other applicable laws, rules and regulations.

(2) The notice of availability may be given to the Member by any of the means set 

out above other than by posting it on a website.

(3) In the 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 deemed a sufficient service on or delivery to all the joint holders.

(4) Every person who, by operation of law, transfer, transmission, or other means 

whatsoever, shall become entitled to any share, shall be bound by every notice 

in respect of such share, which, previously to his name and address (including 

electronic address) being entered in the Register as the registered holder of such 

share, shall have been duly given to the person from whom he derives title to 

such share.
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(5) Every Member or a person who is entitled to receive notice from the Company 

under the provisions of the Statutes or these Articles may register with the 

Company an electronic address to which notices can be served upon him.

(6) Subject to any applicable laws, rules and regulations and the terms of these 

Articles, any notice, document or publication, including but not limited to the 

documents referred to in Articles, 152, 153 and 161 may be given in the English 

language only or in both the English language and the Chinese language.”

(37) Be deleting Article 162 in its entirety and replacing it with the foregoing:

“162 (1) Any Notice or other document:

(a) if served or delivered by post, shall where appropriate be sent by 

airmail and shall be deemed to have been served or delivered on the 

day following that on which the envelope containing the same, properly 

prepaid and addressed, is put into the post; in proving such service 

or delivery it shall be sufficient to prove that the envelope or wrapper 

containing the notice or document was properly addressed and put into 

the post and a certificate in writing signed by the Secretary or other 

officer of the Company or other person appointed by the Board that the 

envelope or wrapper containing the Notice or other document was so 

addressed and put into the post shall be conclusive evidence thereof;

(b) if sent by electronic communication, shall be deemed to be given on 

the day on which it is transmitted from the server of the Company or 

its agent. A Notice placed on the Company’s website or the website of 

the Designated Stock Exchange, is deemed given by the Company to a 

Member on the day following that on which a notice of availability is 

deemed served on the Member;

(c) if published on the Company’s website, shall be deemed to have been 

served on the day on which the notice, document or publication first so 

appears on the Company’s website to which the relevant person may 

have access or the day on which the notice of availability is deemed 

to have been served or delivered to such person under these Articles, 

whichever is later;
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(d) if served or delivered in any other manner contemplated by these 

Articles, shall be deemed to have been served or delivered at the time 

of personal service or delivery or, as the case may be, at the time of 

the relevant despatch or transmission; and in proving such service or 

delivery a certificate in writing signed by the Secretary or other officer 

of the Company or other person appointed by the Board as to the act 

and time of such service, delivery, despatch or transmission shall be 

conclusive evidence thereof; and

(e) if published as an advertisement in a newspaper or other publication 

permitted under these Articles, shall be deemed to have been served on 

the day on which the advertisement first so appears.”
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Stella International Holdings Limited
九 興 控 股 有 限 公 司 *

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 1836)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the annual general meeting of Stella International Holdings 

Limited (“Company”) will be held at Fung Shui Room I-II, 6/F, Marco Polo Hong Kong Hotel, 

Harbour City, Kowloon, Hong Kong on Thursday, 13 May 2021 at 3:00 p.m. to consider and, if 

thought fit, transact the following ordinary businesses:

1. to receive and approve the audited consolidated financial statements of the Company 

and its subsidiaries and the reports of the directors (“Directors”) and auditor 

(“Auditor”) of the Company for the year ended 31 December 2020.

2. to consider the re-election of the retiring Directors, each as a separate resolution, and 

to authorise the board (“Board”) of Directors to fix the remuneration of the Directors.

3. to consider the re-appointment of Ernst & Young as the Auditor for the year ending 31 

December 2021 and to authorise the Board to fix the remuneration of the Auditor.

To consider, and if thought fit, pass the following resolutions as ordinary resolutions (with or 

without modifications):

*　For identification purpose only
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4. “THAT:

(a) subject to paragraph (c) below, pursuant to the Rules Governing the Listing of 

Securities on The Stock Exchange of Hong Kong Limited and all other applicable 

laws, the exercise by the directors (“Directors”) of the Company during the Relevant 

Period (as defined in paragraph (d) below) of all the powers of the Company to allot, 

issue and deal with additional shares (“Shares”) of HK$0.10 each in the share capital 

of the Company, and to make or grant offers, agreements and options (including 

warrants, bonds 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) above shall authorise the Directors during the Relevant 

Period to make or grant offers, agreements and options (including warrants, bonds and 

debentures convertible into Shares) which would or might require the exercise of such 

powers after the end of the Relevant Period;

(c) the total number of Shares allotted and issued or agreed conditionally or 

unconditionally to be allotted and issued (whether pursuant to an option or otherwise) 

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

pursuant to

(i) a Rights Issue (as hereinafter defined in paragraph (d) below);

(ii) the exercise of options granted under the 2007 Scheme and/or the 2017 Scheme 

or similar arrangement adopted by the Company from time to time;

(iii) any scrip dividend or similar arrangements providing for allotment and issue 

of Shares in lieu of the whole or part of a dividend on Shares in accordance 

with the articles of association (“Articles of Association”) of the Company and 

other relevant regulations in force from time to time; or

(iv) any issue of Shares upon the exercise of rights of subscription or conversion 

under the terms of any warrants of the Company or any securities which are 

convertible into Shares;

shall not exceed 5% of the total number of Shares in issue as at the date of 

the passing of this resolution (such total number of Shares to be subject to 

adjustment in the event of any subdivision or consolidation of Shares after 

the date of passing of this resolution), and the said approval shall be limited 

accordingly; and



NOTICE OF ANNUAL GENERAL MEETING

– 47 –

(d) any Shares to be allotted and issued (whether wholly or partly for cash or otherwise) 

pursuant to the approval in paragraph (a) above shall not be at a discount of more than 

5% of the Benchmarked Price (as defined below) of such Shares;

(e) for the purpose of this resolution:

“Benchmarked Price” means the higher of:

(i) the closing price of the Shares as quoted on the Stock Exchange on the date of 

the agreement involving the relevant proposed issue of Shares; and

(ii) the average closing price of the Shares as quoted on the Stock Exchange for 

the five consecutive trading days immediately preceding the earlier of: (A) the 

date of announcement of the transaction or arrangement involving the relevant 

proposed issue of Shares, (B) the date of the agreement involving the relevant 

proposed issue of Shares and (C) the date on which the price of Shares that are 

proposed to be issued is fixed.

“Relevant Period” means the period from the date of 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 law of the 

Cayman Islands to be held; or

(iii) the date on which such mandate granted under this resolution is revoked or 

varied by an ordinary resolution of the shareholders of the Company in general 

meeting.

“Rights Issue” means an offer of Shares, or offer or issue of warrants, options or other 

securities giving rights to subscribe for Shares open for a period fixed by the Directors 

to the holders of Shares or any class of Shares whose names appear on the register of 

members of the Company on a fixed record date in proportion to their then holdings 

of such Shares as at that date (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 applicable to 

the Company).”
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5. “THAT:

(a) subject to paragraph (b) below, the exercise by the directors (“Directors”) of the 

Company during the Relevant Period (as defined in paragraph (c) below) of all the 

powers of the Company to repurchase the shares (“Shares”) of HK$0.10 each in 

the share capital of the Company on The Stock Exchange of Hong Kong Limited 

(“Stock Exchange”) or any other stock exchange on which Shares may be listed and 

recognised by the Securities and Futures Commission of Hong Kong (“SFC”) and the 

Stock Exchange for such purpose, and subject to and in accordance with the rules and 

regulations of the SFC, the Stock Exchange, the Companies Act, Chapter 22 (Act 3 

of 1961, as consolidated and revised) of the Cayman Islands and all other applicable 

laws as amended from time to time in this regard, be and is hereby generally and 

unconditionally approved;

(b) the total number of Shares which may be repurchased or agreed to be repurchased 

by the Company pursuant to the approval in paragraph (a) above during the Relevant 

Period shall not exceed 10% of the total number of Shares in issue as at the date of the 

passing of this resolution (such total number of Shares to be subject to adjustment in 

the event of any subdivision or consolidation of Shares after the date of passing of this 

resolution, provided that the maximum numbers of Shares that may be repurchased 

under the Repurchase Mandate as a percentage of the total number of Shares in issue 

at the dates immediately before and after such consolidation or subdivision shall be 

the same), and the said approval shall be limited accordingly; and

(c) for the purpose of this resolution, “Relevant Period” means the period from the date of 

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 of the Company or any 

applicable law to be held; or

(iii) the date on which such mandate granted under this resolution is revoked or 

varied by an ordinary resolution of the shareholders of the Company in general 

meeting.”

6. “THAT conditional upon resolutions numbered 4 and 5 above being passed, the total number 

of the shares which are repurchased by the Company pursuant to resolution numbered 5 

above be added to the total number of Shares which may be allotted, issued and dealt with 

pursuant to resolution numbered 4 above.”
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To, as special business, consider and, if thought fit, passing the following resolution as a special 

resolution:

7. “THAT the articles of association of the Company be amended in the manner as set out 

in the circular of the Company dated 8 April 2021 (the “Circular”) and the amended and 

restated articles of association of the Company in the form of the document marked “A” 

and produced to the AGM and for the purpose of identification initialed by the chairman of 

the AGM, which consolidates all the proposed amendments mentioned in the Circular, be 

approved and adopted as the amended and restated articles of association of the Company in 

substitution for and to the exclusion of the existing articles of association of the Company 

with immediate effect after the close of the AGM and that the Directors be and are hereby 

authorised to do all things necessary to implement the adoption of the amended and restated 

articles of association of the Company.”

By order of the Board of

Stella International Holdings Limited

Kan Siu Yim

Company Secretary

Hong Kong, 8 April 2021

Head office and principal place of business in Hong Kong:

Flat C, 20/F, MG Tower

133 Hoi Bun Road

Kowloon, Hong Kong

Notes:

1. A member of the Company entitled to attend and vote at the meeting above is entitled to appoint in written form one 

or, if he is the holder of two or more shares (“Shares”) of the Company, more proxies to attend and vote instead of 

him. A proxy need not be a member of the Company. In light of the epidemic situation of COVID-19, shareholders 

may consider appointing the chairman of the above meeting as his/her proxy to vote on the resolutions, instead of 

attending the above meeting in person.

2. In the case of joint holders of Shares, any one of such joint holders may vote, either in person or by proxy, in respect 

of such Share as if he/she were solely entitled thereto, but if more than one of such joint holders are present at 

the above meeting, personally or by proxy, then one of the said persons so present whose name stands first in the 

register in respect of such share shall alone be entitled to vote in respect thereof.
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3. In order to be valid, the form of proxy must be in writing under the hand of the appointor or of his attorney duly 

authorised in writing, or if the appointor is a corporation, either under seal, or under the hand of an officer or 

attorney or other person duly authorised, and must be deposited with the Hong Kong branch share registrar (“Share 

Registrar”) of the Company, Computershare Hong Kong Investor Services Limited at 17M Floor, Hopewell Centre, 

183 Queen’s Road East, Wanchai, Hong Kong (together with the power of attorney or other authority, if any, under 

which it is signed or a certified copy thereof) not less than 48 hours before the time fixed for holding of the meeting 

(i.e., at or before 3:00 pm on Tuesday, 11 May 2021 (Hong Kong time)) or any adjournment thereof.

4. The register of members of the Company will be closed from Monday, 10 May 2021 to Thursday, 13 May 2021 

(both days inclusive), during which period no transfer of the Shares will be effected. In order to qualify for attending 

the above meeting or any adjournment thereof, all transfers of Shares accompanied by the relevant share certificates 

must be lodged with the Share Registrar at the above address by no later than 4:30 p.m. on Friday, 7 May 2021.

5. Delivery of an instrument appointing a proxy shall not preclude a member from attending and voting in person at the 

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

be revoked.

6. In relation to resolution numbered 4 above, approval is being sought from the Shareholders for the grant to the 

Directors of a general mandate to authorise the allotment and issue of Shares. The Directors have no immediate 

plans to issue any new Shares other than Shares which may fall to be allotted and issued upon the exercise of any 

options granted under the 2007 Scheme or may be granted under the 2017 Scheme and/or such Shares which may be 

awarded under the Share Award Plan or any scrip dividend scheme which may be approved by the Shareholders.

7. In relation to resolution numbered 5 above, the Directors wish to state that they will exercise the powers conferred 

thereby to purchase Shares in circumstances which they deem appropriate for the benefit of the Shareholders.

8. If a Typhoon Signal No. 8 or above is hoisted or a Black Rainstorm Warning Signal is in force at or at any time 

after 3:00 p.m. on the date of the meeting, the meeting will be adjourned. The Company will post an announcement 

on the Company’s website (www.stella.com.hk) and the Stock Exchange’s website (www.hkexnews.hk) to notify 

Shareholders of the date, time and place of the adjourned meeting. The meeting will be held as scheduled when an 

Amber or a Red Rainstorm Warning Signal is in force. Shareholders should decide on their own whether they would 

attend the meeting under bad weather conditions bearing in mind their own situations.

9. In case any attendant has a disability (as defined under the Disability Discrimination Ordinance) and need special 

arrangements to participate in the meeting, he/she will have to leave his/her contact information, including name, 

telephone number and email address to the Company by email to stella@stella.com.hk or by calling the Company’s 

hotline at (852) 2956 1339 during business hours from 9:00 a.m. to 5:30 p.m. from Monday to Friday, excluding 

Hong Kong public holidays. The Company will endeavour to make the necessary arrangements unless there is 

unjustifiable hardship in arranging for them.

As at the date of this notice, the executive Directors are Mr. Chen Li-Ming, Lawrence and Mr. Chi 

Lo-Jen; the non-executive Directors are Mr. Chiang Jeh-Chung, Jack and Mr. Chao Ming-Cheng, 

Eric; and the independent non-executive Directors are Mr. Chen Johnny, Mr. Bolliger Peter, 

Mr. Chan Fu Keung, William, BBS, Mr. Yue Chao-Tang, Thomas, Mr. Lian Jie and Ms. Shi Nan Sun.


