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Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take no responsibility for the 

contents of this announcement, make no representation as to its accuracy or completeness and expressly disclaim any liability 

whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the contents of this announcement.

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 1044)
Websites: http://www.hengan.com
 http://www.irasia.com/listco/hk/hengan

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the Annual General Meeting of shareholders of Hengan 
International Group Company Limited (the “Company”) will be held at Tianshan and Lushan 
Room, Level 5, Island Shangri-la, Pacifi c Place, Supreme Court Road, Central, Hong Kong on 22 
May 2012 (Tuesday) at 10:00 a.m. for the following purposes:

1. To receive and consider the audited consolidated accounts and the reports of the directors and 
auditors for the year ended 31 December 2011;

2. To declare a fi nal dividend for the year ended 31 December 2011;

3. To re-elect Mr. Sze Man Bok as an executive director;

4. To re-elect Mr. Hung Ching Shan as an executive director;

5. To re-elect Mr. Xu Da Zuo as an executive director;

6. To re-elect Mr. Loo Hong Shing Vincent as an executive director;

7. To authorise the board of directors to fi x the remuneration of the directors;

8. To re-appoint auditors and authorise the board of directors to fi x their remuneration;

9. To consider and, if thought fi t, pass with or without amendments, the following resolution as 
an ordinary resolution:

“THAT:

(a) subject to paragraph (c) below, the exercise by the directors of the Company during the 
Relevant Period of all the powers of the Company to allot, issue or otherwise deal with 
additional shares in the capital of the Company, and to make or grant offers, agreements 
and options (including warrants, bonds and debentures convertible into shares of the 
Company) which might require the exercise of such power, be and is hereby generally and 
unconditionally approved;

* For identifi cation purpose only
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(b) the approval in paragraph (a) above shall authorise the directors of the Company during 
the Relevant Period to make or grant offers, agreements and options (including warrants, 
bonds and debentures convertible into shares of the Company) which might require the 
exercise of such power after the end of the Relevant Period;

(c) the aggregate nominal amount of share capital allotted or agreed conditionally or 
unconditionally to be allotted by the directors of the Company pursuant to the approval in 
paragraph (a), otherwise than pursuant to (aa) Rights Issue; or (bb) the exercise of rights 
of subscription or conversion under the terms of any warrants or other securities issued 
by the Company carrying a right to subscribe for or purchase shares of the Company; or 
(cc) the exercise of any option under any share option scheme of the Company adopted 
by its shareholders for the grant or issue to participants of the Company and/or any of its 
subsidiaries of options to subscribe for or rights to acquire shares of the Company; or (dd) 
any scrip dividend or other similar scheme implemented in accordance with the Articles 
of Association of the Company, shall not exceed 20% of the total aggregate nominal 
amount of the share capital of the Company in issue as at the date of the passing of this 
Resolution and the said approval be limited accordingly; and

(d) for the purpose of this Resolution, “Relevant Period” means the period from the date of 
the passing of this Resolution until whichever is the earliest of:

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

(ii) the expiration of the period within which the next annual general meeting of the 
Company is required by any applicable law or the Company’s articles of association 
to be held; or

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

“Rights Issue” means an offer of shares or other securities open for a period fi xed 
by the directors of the Company to holders of shares on the Register of Members of 
the Company on a fi xed recorded date in proportion to their then holdings of such 
shares (subject to such exclusion or other arrangements the directors of the Company 
may deem necessary or expedient in relation to fractional entitlements of having 
regard to any restrictions or obligations under the laws of, or the requirements of 
any recognised regulatory body or any stock exchange in, any territory outside Hong 
Kong).
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10. To consider and, if thought fi t, pass with or without amendments, the following resolution as 
an ordinary resolution:

“THAT:

(a) subject to sub-paragraph (b) of this Resolution, the exercise by the directors of the 
Company during the Relevant Period of all the powers of the Company to repurchase 
issued shares in the capital of the Company or any other rights to subscribe shares in 
the capital of the Company in each case on The Stock Exchange of Hong Kong Limited 
(the “Stock Exchange”) or on any other stock exchange on which the securities of the 
Company may be listed and recognised by the Securities and Futures Commission and the 
Stock Exchange for this purpose, subject to and in accordance with all applicable laws and 
the requirements of the Rules Governing the Listing of Securities on the Stock Exchange 
or any other stock exchange 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 authorization given to the 
directors of the Company and shall authorize the directors of the Company on behalf 
of the Company during the Relevant Period to procure the Company to purchase its 
securities at a price determined by the directors of the Company;

(c) the aggregate nominal amount of the ordinary share capital of the Company or any other 
rights to subscribe shares in the capital of the Company in each case which the directors 
of the Company are authorised to repurchase pursuant to the approvals in sub-paragraphs 
(a) and (b) of this Resolution shall not exceed 10% of the aggregate nominal amount 
of the ordinary share capital of the Company in issue on the date of the passing of this 
Resolution and the said approval shall be limited accordingly; and

(d) for the purpose of this Resolution, “Relevant Period” means the period from the date of 
the passing of this Resolution until whichever is the earliest of:

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

(ii) the expiration of the period within which the next annual general meeting of the 
Company is required by any applicable law or the articles of association of the 
Company to be held; or

(iii) the revocation or variation of the authority given under this Resolution by ordinary 
resolution of the shareholders in general meeting.”
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11. To consider and, if thought fi t, pass with or without amendments, the following resolution as 
an ordinary resolution:

“THAT the general mandate referred to in Resolution No. 9 above be and is hereby extended 
by the addition to the aggregate nominal amount of share capital which may be allotted and 
issued or agreed conditionally or unconditionally to be allotted and issued by the directors 
of the Company pursuant to such general mandate of an amount representing the aggregate 
nominal amount of share capital of the Company purchased by the Company since the 
granting of the general mandate referred to in Resolution No. 10 above and pursuant to the 
exercise by the directors of the powers of the Company to purchase such shares provided that 
such extended amount shall not exceed 10% of the aggregate nominal amount of the share 
capital of the Company in issue on the date of the passing of this Resolution.”

12. To consider and, if thought fi t, pass the following resolution as a special resolution:

(a) “THAT the Memorandum and Articles of Association of the Company be and are 
amended as follows:

By deleting all references to “The Companies Law (1998 Revision)” and substituting 
therewith the reference “The Companies Law (2011 Revision)” in the Memorandum and 
Articles of Association of the Company.

By deleting the existing Clause 2 of  the Memorandum of Association of the 
Company in its entirety and substituting therewith the following new Clause 2: 

The Registered Offi ce of the Company shall be at the offi ces of Maples Corporate 
Services Limited, P.O. Box 309, Ugland House, Grand Cayman, KY1-1104, Cayman 
Islands or at such other place in the Cayman Islands as the Board may from time to time 
decide.

By deleting the reference to “Section 193” in the existing Clause 7 of the Memorandum of 
Association and substituting therewith the words “Section 174”.

By inserting the following new defi nitions in Article 2 of the Articles of Association:

the Company’s Website “the Company’s Website” shall mean the website of the 
Company, the address or domain name of which has been 
notifi ed to members;

published on the 
 Exchange’s website

shall mean published in English and Chinese on the 
Exchange’s website in accordance with the Listing Rules;
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By deleting the existing defi nitions of “writing or printing” and “Section 8 of 
the Electronic Transactions Law” in Article 2 of the Articles of Association and 
substituting therewith the following:

“writing” or “printing” shall include writing, printing, lithograph, photograph, 
type-writing and every other mode of representing words 
or fi gures in a legible and non-transitory form and, only 
where used in connection with a notice served by the 
Company on members or other persons entitled to receive 
notices hereunder, shall also include a record maintained 
in an electronic medium which is accessible in visible form 
so as to be useable for subsequent reference;

Section 8 of 
 the Electronic 
 Transactions Law

Section 8 of the Electronic Transactions Law shall not 
apply.

By deleting the existing Articles 23, 28, 80, 83, 85, 96(b), 107(c), 133, 165 and 167(a) 
of the Articles of Association of the Company in their entirety and substituting 
therewith the following new Articles 23, 28, 80, 83, 85, 96(b), 107(c), 133, 165 and 
167(a):

Application of proceeds 
 of such sale

23. The net proceeds of such sale by the Company 
after the payment of the costs of such sale shall 
be applied in or towards payment or satisfaction 
of the debt or liability or engagement in respect 
whereof the lien exists, so far as the same is 
presently payable, and any residue shall (subject 
to a like lien for debts or liabilities not presently 
payable as existed upon the shares prior to the sale 
and upon surrender, if required by the Company, 
for cancellation of the certifi cate for the share 
sold) be paid to the holder immediately before 
such sale of the shares. For giving effect to any 
such sale, the Board may authorise any person to 
transfer the shares sold to the purchaser thereof 
and may enter the purchaser’s name in the register 
as holder of the shares, and the purchaser shall not 
be bound to see to the application of the purchase 
money, nor shall his title to the shares be affected 
by any irregularity or invalidity in the proceedings 
in reference to the sale.
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Notice of call may 
 be published in 
 newspapers or
  given by 
 electronic means

28. Notwithstanding Article 26, notice of the person 
appointed to receive payment of every call and 
of the times and places appointed for payment 
may be given to the members affected by notice 
published on the Exchange’s website, or, subject to 
the Listing Rules, by electronic communication in 
the manner in which notices may be served by the 
Company by electronic means as herein provided 
or by advertisement published in the newspapers.

Must vote by poll 80. At any general meeting a resolution put to the 
vote of the meeting shall be decided on a poll 
save that the Chairman may, in good faith, allow 
a resolution which relates purely to a procedural 
or administrative matter as prescribed under the 
Listing Rules to be voted on by a show of hands.

Chairman to 
 have casting vote

83. In the case of an equality of votes, whether on a 
poll or on a show of hands, the Chairman of the 
meeting at which the poll or the show of hands is 
taken shall be entitled to a second or casting vote.

Votes of members 85. Subject to any special rights, privileges or 
restrictions as to voting for the time being attached 
to any class or classes of shares, at any general 
meeting where a show of hands is allowed, every 
member present in person (or, in the case of a 
member being a corporation, by its duly authorised 
representative) shall have one vote, and on a poll 
every member who is present in person (or, in the 
case of a member being a corporation, by its duly 
authorised representative) or by proxy shall have 
one vote for each share registered in his name in 
the register. On a poll a member entitled to more 
than one vote is under no obligation to cast all his 
votes in the same way. For the avoidance of doubt, 
where more than one proxy is appointed by a 
recognised clearing house (or its nominee(s)), each 
such proxy shall have one vote on a show of hands 
and is under no obligation to cast all his votes in 
the same way on a poll.
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96.(b) If a recognized clearing house (or its nominee) is 
a member of the Company it may appoint such 
person or persons as its proxy or proxies or, by 
resolution of its directors or other governing body 
or by power of attorney, authorise or appoint 
such person or persons as it thinks fi t to act as its 
representative or representatives at any general 
meeting of the Company or at any general meeting 
of any class of members of the Company provided 
that, if more than one person is so authorised 
or appointed as a proxy, the authorisation or 
proxy form shall specify the number and class of 
shares in respect of which each such person is so 
authorised. A person so authorised or appointed 
pursuant to this provision shall be entitled 
to exercise the same powers on behalf of the 
recognised clearing house (or its nominee) which 
he represents as that recognised clearing house (or 
its nominee) could exercise if it were an individual 
member of the Company holding the number and 
class of shares specifi ed in such authorization, 
including, where a show of hands is allowed, the 
right to vote individually on a show of hands, 
notwithstanding any contrary provision contained 
in these Articles.

Director may not 
 vote where he has 
 a material interest

107.(c) A Director shall not vote on any board resolution 
approving any contract or arrangement or any other 
proposal in which he or any of his associates (as 
defi ned in the Listing Rules from time to time) 
has a material interest nor shall he be counted in 
the quorum present at the same meeting, but this 
prohibition shall not apply to any of the following 
matters, namely:

Director may vote 
 in respect of certain 
 matters

(i) the giving of any security or indemnity 
either:—

(aa) to the Director or his associate(s) in 
respect of money lent or obligations 
incurred or undertaken by him or any of 
them at the request of or for the benefi t of 
the Company or any of its subsidiaries; or
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(bb) 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 associate(s) has himself/themselves 
assumed responsibility in whole or in 
part and whether alone or jointly under a 
guarantee or indemnity or by the giving of 
security;

(ii) any proposal 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 associate(s) is/are or is/are to be interested 
as a participant in the underwriting or sub 
underwriting of the offer;

(iii) any proposal or arrangement concerning the 
benefi t of employees of the Company or its 
subsidiaries including:—

(aa) the adoption, modifi cation or operation of 
any employees’ share scheme or any share 
incentive or share option scheme under 
which the Director or his associate(s) may 
benefi t; or

(bb) the adoption, modifi cation or operation of 
a pension or provident fund or retirement, 
death or disability benefi ts scheme which 
relates both to Directors, their associates 
and employees of the Company or any of 
its subsidiaries and does not provide in 
respect of any Director, or his associate(s), 
as such any privilege or advantage not 
generally accorded to the class of persons 
to which such scheme or fund relates; and

(iv) any contract or arrangement in which the 
Director or his 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.
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Directors’ resolutions 133. Unless required otherwise by the Listing Rules, 
a resolution in writing signed by each and every 
one of the Directors (or their respective alternates 
pursuant to Article 100(c)) in writing or by 
facsimile or other electronic means shall be as 
valid and effectual as if it had been passed at a 
meeting of the Board duly convened and held 
and may consist of several documents in like 
form each signed by one or more of the Directors 
or Alternate Directors. Notwithstanding the 
foregoing, a resolution in writing shall not be valid 
and effective if the resolution relates to any matter 
or business in which a member of the Company 
with a substantial shareholding in the Company, or 
a Director, has an interest confl icting with that of 
the Company which the Board determines, prior to 
the passing of such resolution, to be material.

Appointment and 
 remuneration 
 of Auditors

165. The Company shall at any annual general meeting 
appoint an auditor or auditors of the Company 
who shall hold offi ce until the next annual general 
meeting. The removal of an Auditor before the 
expiration of his period of offi ce shall require 
the approval of an ordinary resolution of the 
members in general meeting. The remuneration 
of the Auditors shall be fi xed by the Company 
at the annual general meeting at which they 
are appointed provided that in respect of any 
particular year the Company in general meeting 
may delegate the fi xing of such remuneration to 
the Board. No person may be appointed as the, 
or an, Auditor, unless he is independent of the 
Company. The Board may before the fi rst annual 
general meeting appoint an auditor or auditors 
of the Company who shall hold offi ce until the 
fi rst annual general meeting unless previously 
removed by an ordinary resolution of the members 
in general meeting in which case the members at 
that meeting may appoint Auditors. The Board may 
fi ll any casual vacancy in the offi ce of Auditor but 
while any such vacancy continues the surviving or 
continuing Auditor or Auditors, if any, may act. 
The remuneration of any Auditor appointed by 
the Board under this Article may be fi xed by the 
Board.
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Notices Service 
 of notices

167.(a) Except as otherwise provided in these Articles, any 
notice or document (including a share certifi cate) 
may be served by the Company or by the Board 
on any member either personally or by sending 
it through the post in a prepaid letter addressed 
to such member at his registered address as 
appearing in the register or, to the extent permitted 
by the Listing Rules and all applicable laws and 
regulations, including but not limited to electronic 
mail number or address or website supplied by the 
member to the Company or by making it available 
for examination by the member using electronic 
means, including the posting of such notice or 
document on the Company’s Website, provided 
that if any such notice or document is to be sent or 
made available to any member by using electronic 
means, the Company and the Board must fi rst 
have received from the relevant member (a) a 
written confi rmation or (b) the member’s deemed 
consent, in the manner specifi ed in the Listing 
Rules that the member wants to receive or to have 
made available to him such notice or document 
by the electronic means that the Company and the 
Board have suggested or (in the case of notice) by 
advertisement published in the manner prescribed 
under the Listing Rules. In the case of joint holders 
of a share, all notices shall be given to that holder 
for the time being one of the joint holders whose 
name stands fi rst in the register and notice so given 
shall be suffi cient notice to all the joint holders.

By inserting the following new Article 83A immediately after the existing Article 82 
of the Articles of Association of the Company:

83A. Where a resolution is voted on by a show of hands 
as permitted under the Listing Rules, a declaration 
by the Chairman that a resolution has been 
carried, or carried unanimously, or by a particular 
majority, or lost, and an entry to that effect in the 
minute book of the Company shall be conclusive 
evidence of that fact without proof of the number 
of proportion of the votes recorded in favour of or 
against such resolution.” 
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13. To consider and, if thought fi t, pass the following resolution as a special resolution:

“THAT subject to the passing of special resolution numbered 12 as set out in the notice 
convening this meeting, the memorandum and articles of association of the Company 
contained in the printed document, a copy of which has been produced to the meeting marked 
“A” and has been signed by the Chairman of the meeting for the purpose of identifi cation, be 
and are hereby approved and adopted as the new memorandum and articles of association of 
the Company in substitution for the existing memorandum and articles of association of the 
Company.”

By order of the Board
Loo Hong Shing Vincent

Company Secretary

Hong Kong, 19 April 2012

Notes:

(i) A member entitled to attend and vote at the above meeting is entitled to appoint one or more proxies (who must be an 
individual or individuals) to attend and vote instead of him. A proxy does not need to be a member of the Company.

(ii) The instrument appointing a proxy and the power of attorney or other authority, if any, under which it is signed, or a 
notarially certifi ed copy of such power of attorney of authority, must be lodged with the Company’s share registrar, Tricor 
Abacus Limited, at 26th Floor, Tesbury Centre, 28 Queen’s Road East, Hong Kong for registration not less than 48 hours 
before the time appointed for holding the meeting and any adjourned meeting.

(iii) For determining the entitlement to attend and vote at the AGM, the register of members of the Company will be closed 
from Friday, 18 May 2012 to Tuesday, 22 May 2012, both days inclusive, during which period no transfer of shares of 
the Company will be registered. In order to be eligible to attend and vote at the AGM, unregistered holders of shares of 
the Company should ensure that all the share transfer documents accompanied by the relevant share certifi cates must be 
lodged with the share registrar of the Company in Hong Kong, Tricor Abacus Limited, at 26th Floor, Tesbury Centre, 28 
Queen’s Road East, Hong Kong, for registration not later than 4:30 p.m. on Thursday, 17 May 2012.

(iv) For determining the entitlement to the proposed fi nal dividend for the year ended 31 December 2011, the register of 
members of the Company will also be closed from Monday, 28 May 2012 to Tuesday, 29 May 2012, both days inclusive, 
during which period no transfer of shares of the Company will be registered. In order to qualify for entitlement to the 
proposed fi nal dividend, unregistered holders of shares of the Company should ensure that all share transfer documents 
accompanied by the relevant share certifi cates must be lodged with the share registrar of the Company in Hong Kong, 
Tricor Abacus Limited, at 26th Floor, Tesbury Centre, 28 Queen’s Road East, Hong Kong, for registration not later than 
4:30 p.m. on Friday, 25 May 2012.

As at the date of this announcement, our executive Directors are Mr. Sze Man Bok, Mr. Hui Lin 
Chit, Mr. Hung Ching Shan, Mr. Xu Da Zuo, Mr. Xu Shui Shen, Mr. Xu Chun Man, Mr. Sze Wong 
Kim, Mr. Hui Ching Chi and Mr. Loo Hong Shing Vincent; and our independent non-executive 
Directors are Mr. Chan Henry, Mr. Wang Ming Fu, and Ms. Ada Ying Kay Wong.


