
THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

31 August 2021

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

If you have sold or transferred all your shares in Ban Loong Holdings Limited (the “Company”), you should at once hand this 
circular with the accompanying form of proxy to the purchaser or to the bank, stockbroker or other agent through whom the 
sale was effected for transmission to the purchaser.

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

(1) PROPOSED GENERAL MANDATES
TO ISSUE SHARES AND BUY-BACK SHARES,
(2) PROPOSED RE-ELECTION OF DIRECTORS, 

AND
(3) NOTICE OF ANNUAL GENERAL MEETING

A notice convening the annual general meeting of the Company (the “AGM”) to be held at Boardroom 6, M/F, Renaissance 
Harbour View Hotel Hong Kong, 1 Harbour Road, Wanchai, Hong Kong on Thursday, 30 September 2021 at 10:00 a.m. is set out 
on pages 12 to 16 of this circular.

A letter from the board of directors of the Company is set out on pages 3 to 6 of this circular.

If you are not able to attend such meeting, you are requested to complete the accompanying form of proxy in accordance with 
the instructions printed thereon and return the same to the branch share registrar of the Company in Hong Kong, 
Computershare Hong Kong Investor Services Limited of 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 appointed for the holding of such meeting (i.e. 
not later than Tuesday, 28 September 2021 at 10:00 a.m. (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 meeting or any adjourned meeting should 
you so desire.

PRECAUTIONARY MEASURES AT THE AGM

Please see page ii of this circular for measures being taken to try to prevent and control the spread of the Novel
Coronavirus (COVID-19) at the AGM, including:

•	 body temperature check

•	 health declaration

•	 wearing surgical face mask

•	 no refreshment and corporate gifts

Any shareholder of the Company (the “Shareholders”) who refuses to co-operate with the precautionary measures will not 
be admitted to the venue. For the health and well-being of the Shareholders, the Company would like to encourage the 
Shareholders to exercise their right to vote at the AGM by appointing the chairman of the AGM as their proxy and to return 
their forms of proxy by the time specified above, instead of attending the AGM in person.
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In view of the ongoing Novel Coronavirus (COVID-19) epidemic, the Company will 
implement the following preventive measures at the AGM to protect attending Shareholders, 
staff and other stakeholders from the risk of infection:

(i)	 Compulsory body temperature checks will be conducted on every attendee at the 
entrance of the AGM venue. Any person with a body temperature of over 37.4 
degrees Celsius may be denied entry into the AGM venue or be required to leave 
the AGM venue.

(ii) 	 Attendees are required to submit a completed and signed Health Declaration Form 
prior to entry into the AGM venue.

(iii)	 Attendees are required to wear surgical face masks inside the AGM venue at all 
times, and to maintain a safe distance between seats. 

(iv)	 No refreshments will be served and there will be no corporate gifts.

To the extent permitted under law, the Company reserves the right to deny entry into the 
AGM venue or require any person to leave the AGM venue in order to ensure the safety of the 
attendees at the AGM.

In the in teres t  o f  a l l  s takeholders ’  hea l th and safe ty and cons is tent  wi th  
recent COVID-19 guidelines issued by the Government of Hong Kong (available at 
www.chp.gov.hk/en/features/102742.html), the Company reminds all Shareholders that 
physical attendance in person at the AGM is not necessary for the purpose of exercising voting 
rights. As an alternative, by using forms of proxy with voting instructions inserted, 
Shareholders may appoint the chairman of the AGM as their proxy to vote on the relevant 
resolutions at the AGM instead of attending the AGM in person.
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In this circular, the following expressions shall have the meanings respectively set opposite them 
below unless the context requires otherwise:

“AGM” the annual general meeting of the Company to be convened 
on Thursday, 30 September 2021 (or any adjournment 
thereof);

“AGM Notice” the notice of the AGM as set out on pages 12 to 16 of this 
circular;

“Board” the board of Directors;

“Business Day” any day on which the Stock Exchange is open for the 
business of dealing in securities;

“Buy-back Mandate” a general unconditional mandate to be granted to the 
Directors at the AGM authorising the Company to buy-back 
up to 10% of the Shares in issue on the market;

“Bye-laws” the bye-laws of the Company;

“close associate(s)” having the meaning ascribed thereto under the Listing 
Rules;

“Companies Ordinance” the Companies Ordinance (Chapter 622 of the Laws of Hong 
Kong) as amended, modified and supplemented from time 
to time;

“Company” Ban Loong Holdings Limited, an exempted company 
incorporated in Bermuda with limited liability, the shares of 
which are listed on the main board of the Stock Exchange 
with stock code 30;

“core connected person(s)” having the meaning ascribed thereto under the Listing 
Rules;

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

“Group” the Company and its subsidiaries from time to time;

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

“Hong Kong” the Hong Kong Special Administrative Region of the 
People’s Republic of China;
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“Latest Practicable Date” 26 August 2021, being the latest practicable date prior to the 
printing of this circular for the purpose of ascertaining 
certain information for inclusion in this circular;

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

“SFO” the Securities and Futures Ordinance (Chapter 571 of the 
Laws of Hong Kong);

“Share(s)” share(s) of HK$0.01 each in the share capital of the 
Company;

“Share Issue Mandate” a general unconditional mandate to be granted to the 
Directors at the AGM authorising the Company to allot 
additional Shares of up to 20% of the total number of Shares 
in issue as at the date of the AGM;

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

“Stock Exchange” The Stock Exchange of Hong Kong Limited;

“subsidiary” a company which is, for the time being and from time to 
time, a subsidiary (within the meaning of the Companies 
Ordinance) of the Company;

“substantial shareholder(s)” having the meaning ascribed thereto under the Listing 
Rules;

“Takeovers Code” the Hong Kong Code on Takeovers and Mergers;

“Yunnan Baiyao Group” Yunnan Baiyao Group Co., Ltd. (雲南白藥集團股份有限公司), 
a joint stock company established in the PRC with limited 
liability; and

“%” per cent.
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Executive Directors:
Mr. Wang Minghui (Chairman)
Mr. Chow Wang 

(Deputy Chairman and Chief Executive Officer)
Mr. Yin Pinyao
Mr. Chu Ka Wa (Chief Financial Officer)
Mr. Wang Zhaoqing (Chief Operating Officer)

Non-Executive Director:
Mr. Fong For

Independent Non-Executive Directors:
Mr. Jiang Zhi
Mr. Leung Ka Kui, Johnny
Ms. Wong Chui San, Susan

Registered Office:
Clarendon House
2 Church Street
Hamilton HM11
Bermuda

Principal Place of Business  
in Hong Kong:

Room 2709-10
27/F China Resources Building
No. 26 Harbour Road
Wanchai
Hong Kong

31 August 2021

To the Shareholders

Dear Sirs

(1) PROPOSED GENERAL MANDATES
TO ISSUE SHARES AND BUY-BACK SHARES,
(2) PROPOSED RE-ELECTION OF DIRECTORS, 

AND
(3) NOTICE OF ANNUAL GENERAL MEETING

1.	 INTRODUCTION

This circular includes information required by the Listing Rules to be given to the 
Shareholders concerning (1) the proposed Share Issue Mandate and the Buy-back Mandate; and 
(2) the proposed re-election of Directors, in all cases at the AGM to be held on Thursday, 30 
September 2021.
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2.	 SHARE ISSUE MANDATE

Resolution No. 5 as set out in the AGM Notice will, if passed, give a general unconditional 
mandate to the Directors authorising the Company to allot additional Shares of up to 20% of the 
total number of Shares in issue as at the date of AGM. As at the Latest Practicable Date, the total 
number of Shares in issue was 6,448,152,160 Shares. Assuming the number of Shares in issue 
remains unchanged from the Latest Practicable Date to the date of the AGM, the maximum 
number of Shares that can be issued upon approval of the Share Issue Mandate would be 
1,289,630,432 Shares.

Resolution No. 7 as set out in the AGM Notice will be proposed at the AGM such that, 
conditional upon Resolutions Nos. 5 and 6 being passed, the total number of Shares which are 
bought-back by the Company under the Buy-back Mandate shall be added to the total number 
of Shares that may be allotted by the Company pursuant to the Share Issue Mandate.

3.	 BUY-BACK MANDATE

Resolution No. 6 as set out in the AGM Notice will, if passed, give a general unconditional 
mandate to the Directors authorising the Company to buy-back up to 10% of the fully paid 
Shares in issue as at the date of the AGM. Assuming the number of Shares in issue remains 
unchanged from the Latest Practicable Date to the date of the AGM, the maximum number of 
Shares that can be bought-back upon approval of the Buy-back Mandate will be 644,815,216 
Shares.

An explanatory statement in connection with the Buy-back Mandate is set out in 
Appendix II to this circular. The explanatory statement contains all the requisite information 
required under the Listing Rules to be given to the Shareholders to enable them to make an 
informed decision on whether to vote for or against the resolution approving the Buy-back 
Mandate.

4.	 RE-ELECTION OF DIRECTORS

Pursuant to the provisions of the Bye-laws, Mr. Wang Minghui, Mr. Yin Pinyao and 
Mr. Jiang Zhi will retire at the AGM. The Board was notified by each of the retiring Directors 
that he will offer himself for re-election at the AGM as an executive Director and an 
independent non-executive Director respectively.

Details of the retiring Directors to be re-elected at the AGM which are required to be 
disclosed by the Listing Rules are set out in Appendix I to this circular.
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5.	 VOTING BY POLL

Pursuant to Rule 13.39(4) of the Listing Rules and Bye-law 66 of the Company, all votes of 
the Shareholders at a general meeting must be taken by poll, except where the chairman of the 
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.

6.	 THE AGM

A notice convening the AGM to be held at Boardroom 6, M/F, Renaissance Harbour View 
Hotel Hong Kong, 1 Harbour Road, Wanchai, Hong Kong on Thursday, 30 September 2021 at 
10:00 a.m. is set out on pages 12 to 16 of this circular. Ordinary resolutions will be proposed at 
the AGM to approve, among other things, the proposed Share Issue Mandate and the Buy-back 
Mandate and the proposed re-election of Directors. The AGM Notice will be despatched to the 
Shareholders together with this circular. A form of proxy for use at the AGM will also be 
enclosed.

A valid proxy must be completed and returned to the branch share registrar of the 
Company in Hong Kong, Computershare Hong Kong Investor Services Limited of 17M Floor, 
Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong, in accordance with the 
instructions printed on the form of proxy not less than 48 hours before the time fixed for 
holding the AGM (i.e. not later than Tuesday, 28 September 2021 at 10:00 a.m. (Hong Kong 
time)). Completion and return of the form of proxy will not preclude you from attending and 
voting in person at the AGM if you so wish.

7.	 CLOSURE OF REGISTER OF MEMBERS

The transfer books and register of members will be closed from Monday, 27 September 
2021 to Thursday, 30 September 2021, both dates inclusive, during which period no transfer of 
shares will be effected. In order to qualify for attending and voting at the forthcoming AGM, all 
transfers accompanied by the relevant share certificates must be lodged with the Company’s 
branch share registrar in Hong Kong, Computershare Hong Kong Investor Services Limited of 
Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong for 
registration no later than 4:30 p.m. on Friday, 24 September 2021.

8.	 RECOMMENDATIONS

The Board is of the view that the Share Issue Mandate, the Buy-back Mandate and the 
proposed re-election of Directors are in the interests of the Company and the Shareholders as a 
whole. Accordingly, the Board recommends that the Shareholders vote in favour of all 
resolutions to be proposed at the AGM.
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9.	 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.

10.	 GENERAL

To the best of the Director ’s knowledge, information and belief, having made all 
reasonable enquiries, no Shareholder is required to abstain from voting on the resolutions to be 
proposed at the AGM.

11.	 MISCELLANEOUS

The English texts of this circular and the accompanying form of proxy shall prevail over 
the Chinese texts in case of inconsistency.

Yours faithfully
For and on behalf of the Board 
Ban Loong Holdings Limited 

Chow Wang
Deputy Chairman & Chief Executive Officer
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In relation to the proposed resolution No. 2 as set out in the AGM Notice regarding the 
re-election of the retiring Directors, Mr. Wang Minghui, Mr. Yin Pinyao and Mr. Jiang Zhi are 
eligible and are offering themselves for re-election in accordance with the Bye-laws at the AGM.

The biographical information of the Directors proposed for re-election is set out below.

Mr. Wang Minghui (“Mr. Wang”), aged 59, was appointed as an Executive Director, the 
Chairman of the Board and the chairman of the Nomination Committee with effect from 12 
September 2019. Mr. Wang graduated from Yunnan University with a post-graduate degree in 
foreign economics and management. Mr. Wang is a senior economist in China and has over 37 
years of management experience occupying key management roles in pharmaceutical enterprises 
in China. He is currently the interim chief executive officer of Yunnan Baiyao Group, a company 
whose A shares are listed on the Shenzhen Stock Exchange with stock code 000538 and a 
substantial Shareholder.

As at the Latest Practicable Date and save as disclosed above, Mr. Wang does not (a) hold 
any position with the Group; (b) have any interest or short position in the shares of the 
Company which fall to be disclosed under Part XV of the SFO; and (c) have any relationship 
with any other Directors, senior management or substantial or controlling shareholders of the 
Company. There is no service contract and fixed term of service between Mr. Wang and the 
Company but he is subject to retirement by rotation and re-election at the annual general 
meetings of the Company in accordance with the Bye-laws. Mr. Wang is entitled to a director ’s 
fee of HK$21,200 per month, which is determined by reference to his duties and responsibilities 
and the prevailing market conditions.

Save as disclosed above, (a) Mr. Wang did not hold any directorships in other listed 
public companies in the past three years; (b) there is no other information which is discloseable 
pursuant to Rules 13.51(2)(h) to 13.51(2)(v) of the Listing Rules; and (c) there are no other 
matters that need to be brought to the attention of the Shareholders.

Mr. Yin Pinyao (“Mr. Yin”), aged 52, was appointed as an Executive Director with effect 
from 12 September 2019. Mr. Yin graduated from Yunnan University with a bachelor degree in 
economics. Mr. Yin is a senior economist in China and has over 25 years of management and 
finance experience occupying key management roles in pharmaceutical enterprises in China. He 
is currently the chief operation officer and senior vice president of Yunnan Baiyao Group.

As at the Latest Practicable Date and save as disclosed above, Mr. Yin does not (a) hold 
any position with the Group; (b) have any interest or short position in the Shares which fall to 
be disclosed under Part XV of the SFO; and (c) have any relationship with any other Directors, 
senior management or substantial or controlling shareholders of the Company. There is no 
service contract and fixed term of service between Mr. Yin and the Company but he is subject to 
retirement by rotation and re-election at the annual general meetings of the Company in 
accordance with the Bye-laws. Mr. Yin is entitled to a director ’s fee of HK$21,200 per month, 
which is determined by reference to his duties and responsibilities and the prevailing market 
conditions.



APPENDIX I	 BIOGRAPHICAL INFORMATION OF 
DIRECTORS PROPOSED FOR RE-ELECTION

– 8 –

Save as disclosed above, (a) Mr. Yin did not hold any directorships in other listed public 
companies in the past three years; (b) there is no other information which is discloseable 
pursuant to Rules 13.51(2)(h) to 13.51(2)(v) of the Listing Rules; and (c) there are no other 
matters that need to be brought to the attention of the Shareholders.

Mr. Jiang Zhi (“Mr. Jiang”), aged 52, was appointed as an Independent Non-executive 
Director, a member of the Audit Committee, the Nomination Committee and the Remuneration 
Committee on 19 January 2015. Mr. Jiang obtained a master degree (major in civil and 
commercial law) from Southwest University of Political Science & Law in Shenzhen, PRC in 
2001. Mr. Jiang has been practising in various reputable law firms in Shenzhen since 1989. 
Mr. Jiang obtained PRC solicitors practising certificate and became a qualified lawyer in China 
in 1993. Mr. Jiang was previously a founder and currently a partner of Guangdong Jun Yan Law 
Firm from 2003 to August 2015. Mr. Jiang now is the partner of 廣東深信律師事務所. Mr. Jiang 
provides legal advice to many clients in different industries in the PRC. His practice areas 
include mainly contract law, real estate law, corporate law and medical law. Mr. Jiang has solid 
academic foundation and rich practical experience in those areas. Mr. Jiang was re-appointed as 
an arbitrator of the Qingyuan Arbitration Commission with hiring period from 1 June 2020 to 30 
May 2022.

As at the Latest Practicable Date and save as disclosed above, Mr. Jiang does not (a) hold 
any position with the Group; (b) have any interest or short position in the Shares which fall to 
be disclosed under Part XV of the SFO; and (c) have any relationship with any other Directors, 
senior management or substantial or controlling shareholders of the Company. There is no 
service contract and fixed term of service between Mr. Jiang and the Company but he is subject 
to retirement by rotation and re-election at the annual general meetings of the Company in 
accordance with the Bye-laws. Mr. Jiang is entitled to a director ’s fee of HK$21,200 per month, 
which is determined by reference to his duties and responsibilities and the prevailing market 
conditions.

Save as disclosed above, (a) Mr. Jiang did not hold any directorships in other listed public 
companies in the past three years; (b) there is no other information which is discloseable 
pursuant to Rules 13.51(2)(h) to 13.51(2)(v) of the Listing Rules; and (c) there are no other 
matters that need to be brought to the attention of the Shareholders.
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The information sets out below constitutes an explanatory statement for the purpose of 
Rule 10.06 of the Listing Rules:

(1)	 Share Capital

Exercise in full of the Buy-back Mandate (on the basis of 6,448,152,160 Shares in issue as at 
the Latest Practicable Date), would result in up to 644,815,216 Shares being bought-back by the 
Company during the Relevant Period (as defined in Resolution No. 6), assuming no Shares are 
issued or bought-back between the Latest Practicable Date and the date of AGM.

(2)	 Reasons for Buy-backs

The Directors believe that it is in the best interests of the Company and the Shareholders 
to have a general authority from the Shareholders to enable the Directors to repurchase Shares. 
Such buy-backs may, depending on market conditions and funding arrangements at the time, 
lead to an enhancement in the value of the Shares and/or earnings per Share and will only be 
made when the Directors believe that such buy-backs will benefit the Company and the 
Shareholders.

(3)	 Funding of Buy-backs

In buying-back Shares, the Company may only apply funds legally available for such 
purpose in accordance with the laws of Bermuda and the Memorandum of Association and 
Bye-laws of the Company. Such funds may include profits available for distribution and the 
proceeds of a fresh issue of Shares made for the purpose of the buy-backs.

An exercise of the Buy-Back Mandate in full may have a material adverse impact on the 
working capital and gearing position of the Company compared with those as at 31 March 2021, 
being the latest published audited consolidated accounts. The Directors do not, however, intend 
to exercise the Buy-back Mandate to such an extent as would, in the circumstances, have a 
material adverse effect on the working capital requirements or the gearing level of the Company 
which in the opinion of the Directors are from time to time appropriate for the Company.
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(4)	 Share Price

The highest and lowest prices at which Shares have been traded on the Stock Exchange 
during each of the twelve months preceding and up to the Latest Practicable Date were as 
follows:

Traded Market Price
Highest Lowest

HK$ HK$

2020
August 0.255 0.221
September 0.335 0.246
October 0.315 0.295
November 0.315 0.285
December 0.360 0.300

2021
January 0.560 0.350
February 0.510 0.400
March 0.570 0.425
April 0.510 0.420
May 0.475 0.435
June 0.465 0.360
July 0.395 0.270
August (up to the Latest Practicable Date) 0.350 0.270

(5)	 The Takeovers Code

If as a result of a buy-back of Shares by the Company, a Shareholder ’s proportionate 
interest in the voting rights of the Company increases, such increase will be treated as an 
acquisition for the purpose of Rule 32 of the Takeovers Code. Accordingly, a Shareholder, or a 
group of Shareholders acting in concert, could obtain or consolidate control of the Company and 
become obliged to make a mandatory offer in accordance with Rules 26 and 32 of the Takeovers 
Code as a result of a buy-back of Shares by the Company.

In the event that any exercise of the Buy-back Mandate will, to the knowledge of the 
Directors, have a consequence under the Takeovers Code, the Directors will not propose to 
exercise the Buy-back Mandate to such an extent as will trigger a mandatory offer obligation for 
any Shareholder or group of Shareholders.
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(6)	 Miscellaneous

None of the Directors nor, to the best of their knowledge having made all reasonable 
enquiries, any of their close associates currently intends to sell any Shares to the Company or its 
subsidiaries under the Buy-back Mandate if such Buy-back Mandate is approved by 
Shareholders.

The Directors have undertaken to the Stock Exchange to exercise the Company’s power to 
make purchases pursuant to the Buy-back Mandate in accordance with the Listing Rules and the 
laws of Bermuda.

No core connected persons have notified the Company that they have a present intention 
to sell Shares to the Company, or have undertaken not to do so, in the event that the Buy-back 
Mandate is approved by the Shareholders.

Assuming that the Buy-back Mandate is exercised in full, the share capital of the 
Company in issue will be reduced to 5,803,336,944 Shares (on the basis of 6,448,152,160 Shares in 
issue as at the Latest Practicable Date and assuming that no further Shares are issued or 
bought-back between the Latest Practicable Date and the date of the AGM). The Company will 
not buy-back Shares which would result in the amount of Shares held by the public being 
reduced to less than the prescribed minimum percentage of 25%.

The Company has not bought-back Shares (whether on the Stock Exchange or otherwise) 
during the six months prior to the Latest Practicable Date.
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NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the annual general meeting (the “Annual General 
Meeting”) of Ban Loong Holdings Limited (the “Company”) will be held at Boardroom 6, M/F, 
Renaissance Harbour View Hotel Hong Kong, 1 Harbour Road, Wanchai, Hong Kong on 
Thursday, 30 September 2021 at 10:00 a.m. to transact the following business:

1.	 To receive and adopt the audited financial statements and the reports of directors of 
the Company (the “Directors”) and auditors for the financial year ended 31 March 
2021;

2.	 (a)	 To re-elect Mr. Wang Minghui as an executive Director; 

(b)	 To re-elect Mr. Yin Pinyao as an executive Director;

(c)	 To re-elect Mr. Jiang Zhi as an independent non-executive Director.

3.	 To authorise the board of Directors (the “Board”) to fix the remuneration of the 
Directors;

4.	 To re-appoint HLB Hodgson Impey Cheng Limited as the auditors of the Company 
and authorise the Board to fix their remuneration;

5.	 As special business to consider and, if thought fit, pass with or without 
amendments, the following resolution as an ordinary resolution:

“THAT:

(a)	 subject to paragraph (c) and (d) below, the exercise by the Directors during 
the Relevant Period (as defined below) of all powers of the Company (the 
“Share Issue Mandate”) to allot, issue and deal with additional shares of 
HK$0.01 each in the capital of the Company (“Shares”) and to make, issue or 
grant offers, agreements, options, securities convertible or exchangeable into 
Shares or similar rights which would or might require the exercise of such 
powers, be and is hereby generally and unconditionally approved;
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(b)	 the approval in paragraph (a) above shall authorise the Directors during the 
Relevant Period (as defined below) to make, issue or grant offers, agreements, 
options, securities convertible or exchangeable into Shares or similar rights, 
the making, issuing or granting of which would or might require the exercise 
of such powers after the end of the Relevant Period (as defined below);

(c)	 the total number of Shares allotted or agreed conditionally or unconditionally 
to be allotted (whether pursuant to an option, conversion or otherwise) by the 
Directors pursuant to the approval in paragraph (a) and (b) above, otherwise 
than pursuant to (i) a Rights Issue (as defined below), (ii) the exercise of rights 
of conversion or exchange under the terms of any convertible or exchangeable 
securities issued by the Company, (iii) any share option scheme or similar 
arrangement for the time being adopted for the grant or issue of Shares or 
rights to acquire Shares, and (iv) any scrip dividend scheme or similar 
arrangements providing for the allotment of Shares in lieu of the whole or a 
part of a dividend on Shares pursuant to the Bye-laws of the Company from 
time to time, shall not exceed 20% of the total number of Shares in issue as at 
the date of passing of this resolution and the said approval shall be limited 
accordingly;

(d)	 the Share Issue Mandate shall be limited by the applicable rules and 
requirements of The Stock Exchange of Hong Kong Limited (the “Stock 
Exchange”) as amended from time to time, including the restrictions for using 
the Share Issue Mandate to issue (i) securities convertible into new Shares for 
cash consideration, if the initial conversion price of such convertible securities 
is lower than the Benchmarked Price (as defined below) of the Shares at the 
time of the relevant placing; and (ii) warrants, options or similar rights to 
subscribe for new Shares or securities convertible into new Shares for cash 
consideration;

(e)	 for the purpose of this resolution:

“Relevant Period” means the period from the passing of this resolution until 
whichever is the earliest of: (i) the conclusion of the next annual general 
meeting of the Company unless this authority is renewed either conditionally 
or unconditionally at such meeting; and (ii) the revocation or variation of this 
resolution by an ordinary resolution of the shareholders of the Company in 
general meeting;
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“Rights Issue” means an offer of Shares open for a period fixed by the 
Directors made to the holders of the Shares on the register of members of the 
Company on a fixed record date in proportion to their then holdings of such 
Shares (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 any relevant 
jurisdictions or the requirements of any recognised regulatory body or stock 
exchange); and

“Benchmarked Price” means the higher of: (a) the closing price on the date of 
the relevant placing agreement or other agreement involving the proposed 
issue of securities under the Share Issue Mandate; and (b) the average closing 
price in the 5 trading days immediately prior to the earlier of: (i) the date of 
announcement of the placing or the proposed transaction or arrangement 
involving the proposed issue of securities under the Share Issue Mandate; (ii) 
the date of the placing agreement or other agreement involving the proposed 
issue of securities under the Share Issue Mandate; and (iii) the date on which 
the placing or subscription price is fixed; and

(f)	 the authority conferred by this resolution shall be additional to any other 
authorities granted to the Directors at any time to allot and issue additional 
Shares.”

6.	 As special business to consider and, if thought fit, pass with or without 
amendments, the following resolution as an ordinary resolution:

“THAT:

(a)	 subject to paragraph (c) below, the exercise by the Directors during the 
Relevant Period (as hereinafter defined) of all powers of the Company (the 
“Buy-back Mandate”) to buy-back issued Shares on the Stock Exchange or on 
any other stock exchanges on which the Shares may be listed and recognised 
by the Securities and Futures Commission of Hong Kong and the Stock 
Exchange for this purpose, subject to and in accordance with all applicable 
laws and rules and requirements of the Stock Exchange or any other stock 
exchanges as amended from time to time, be and is hereby generally and 
unconditionally approved;

(b)	 the approval in paragraph (a) shall be in addition to any other authorisation 
granted to the directors and shall authorise the Directors to procure the 
Company to buy-back Shares at such prices as the Directors may at their 
discretion determine;

(c)	 the total number of Shares which is authorised to be bought-back by the 
Company pursuant to this resolution during the Relevant Period shall not 
exceed 10% of the total number of Shares in issue as at the date of passing of 
this resolution; and



NOTICE OF AGM

– 15 –

(d)	 for the purpose of this resolution, “Relevant Period” means the period from 
the passing of this resolution until whichever is the earliest of: (i) the 
conclusion of the next annual general meeting of the Company unless this 
authority is renewed either conditionally or unconditionally at such meeting; 
and (ii) the revocation or variation of this resolution by an ordinary resolution 
of the shareholders of the Company in general meeting.”

7.	 As special business to consider and, if thought fit, pass with or without 
amendments, the following resolution as an ordinary resolution:

“THAT conditional upon the passing of Resolutions Nos. 5 and 6 as set out in the 
notice convening this meeting, the Share Issue Mandate be and is hereby extended 
by the addition to the total number of Shares which may be allotted or agreed 
conditionally or unconditionally to be allotted by the Directors pursuant to the 
Share Issue Mandate such number of the Shares which are bought-back by the 
Company under the Buy-back Mandate, provided that such number of Shares shall 
not exceed 10% of the total number of Shares in issue as at the date of passing of 
this resolution.”

By Order of the Board
Ban Loong Holdings Limited

Chow Wang
Deputy Chairman & Chief Executive Officer

Hong Kong, 31 August 2021

Registered Office:
Clarendon House
2 Church Street
Hamilton HM11
Bermuda

Principal place of 
business in Hong Kong:

Room 2709-10
27/F China Resources Building
No. 26 Harbour Road
Wanchai
Hong Kong

Notes:

1.	 A member entitled to attend and vote at the meeting convened by the notice is entitled to appoint one or more 
proxies to attend and vote in his stead. A proxy need not be a member of the Company.

2.	 The register of members will be closed from Monday, 27 September 2021 to Thursday, 30 September 2021, both 
dates inclusive, during which period no transfer of shares will be effected. The record date for determining the 
entitlement of the shareholders of the Company to attend and vote at the Meeting will be on Thursday, 30 
September 2021. In order to qualify for attending and voting at the forthcoming Annual General Meeting, all 
transfers accompanied by the relevant share certificates must be lodged with the Company’s branch share 
registrar in Hong Kong, Computershare Hong Kong Investor Services Limited of Shops 1712-1716, 17th Floor, 
Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong for registration no later than 4:30 p.m. on Friday, 
24 September 2021.
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3.	 To be valid, the form of proxy and the power of attorney or other authority (if any) under which it is signed or a 
notarially certified copy of such power of authority shall be deposited at the Company’s branch share registrar 
in Hong Kong, Computershare Hong Kong Investor Services Limited of 17M Floor, Hopewell Centre, 183 
Queen’s Road East, Wanchai, Hong Kong not less than 48 hours before the time appointed for the holding of the 
meeting (i.e. not later than Tuesday, 28 September 2021 at 10:00 a.m. (Hong Kong time)) or any adjourned 
meeting.

4.	 Members are recommended to read the circular of the Company dated 31 August 2021 containing information 
concerning the resolutions proposed in this notice.

As at the date hereof, the Board comprises:

Executive Directors:
Mr. Wang Minghui (Chairman)
Mr. Chow Wang (Deputy Chairman and Chief Executive Officer)
Mr. Yin Pinyao
Mr. Chu Ka Wa (Chief Financial Officer)
Mr. Wang Zhaoqing (Chief Operating Officer)

Non-Executive Director:
Mr. Fong For

Independent Non-executive Directors:
Mr. Jiang Zhi
Mr. Leung Ka Kui, Johnny
Ms. Wong Chui San, Susan


