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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 notice, 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 notice.

中油港燃能源集團控股有限公司
CHINA OIL GANGRAN ENERGY GROUP HOLDINGS LIMITED

(Incorporated in the Cayman Islands with limited liability)
Stock Code: 8132

NOTICE OF EXTRAORDINARY GENERAL MEETING 

NOTICE IS HEREBY GIVEN that an extraordinary general meeting of China Oil Gangran Energy 

Group Holdings Limited (the “Company”) will be held at 2/F, J Plus, 35-45B, Bonham Strand, Sheung 

Wan, Hong Kong on Thursday, 22 October 2015 at 11:30 a.m. for the purpose of considering and, if 

thought fit, passing, with or without amendments, the following resolutions:–

ORDINARY RESOLUTION

“THAT:

(1) the authorised share capital of the Company be increased from HK$1,000,000 divided into 

10,000,000,000 ordinary shares of HK$0.0001 each (“Share(s)”) to HK$8,000,000 divided into 

80,000,000,000 Shares by the creation of an additional 70,000,000,000 Shares (the “Increase in 

Authorised Share Capital”); and any one or more of the directors of the Company be and is/are 

hereby authorised to do all such acts and things and execute all such documents which he/she/

they consider(s) necessary, desirable or expedient for the purpose of, or in connection with, the 

implementation of and giving effect to the Increase in Authorised Share Capital.”

SPECIAL RESOLUTIONS

“THAT:

(2) the memorandum of association and articles of association of the Company currently in effect be 

and are hereby amended in the following manner:

Memorandum of Association

(a) Clause 8

By deleting the existing Clause 8 in its entirety and replacing therewith the following new Clause 8:

“The share capital of the Company is HK$8,000,000 divided into 80,000,000,000 shares of a 

nominal or par value of HK$0.0001 each.”
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Articles of Association

(b) Article 2(1)

By deleting the existing definition of “associate” and replacing therewith the following new 

definition of “close associate”:

““close associate” in relation to any Director, shall have the same meaning as defined in the rules 

of the Designated Stock Exchange (“Listing Rules”) as modified from time to time, except that 

for purposes of Article 100 where the transaction or arrangement to be approved by the Board is a 

connected transaction referred to in the Listing Rules, it shall have the same meaning as that ascribed 

to “associate” in the Listing Rules.”;

By inserting the following new definition of “substantial shareholder”:

““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 rules of the Designated Stock Exchange 

from time to time) of the voting power at any general meeting of the Company.”

(c) Article 59

By deleting the existing Article 59 in its entirety and replacing therewith the following new Article 

59:

“59. An annual general meeting of the Company shall be called by at least 21 days’ notice in 

writing, and a general meeting of the Company, other than an annual general meeting, shall be 

called by at least 14 days’ notice in writing. The notice shall be exclusive of the day on which it 

is served or deemed to be served and of the day for which it is given, and shall specify the place, 

the day, the hour and the agenda of the meeting and particulars of the resolutions to be considered 

at that meeting and in case of special business (as defined in Article 61), the general nature of that 

business, and shall be given, in manner hereinafter mentioned or in such other manner, if any, as 

may be prescribed by the Company in general meeting, to such persons as are, under these Articles, 

entitled to receive such notices from the Company, provided that a meeting of the Company shall 

notwithstanding that it is called by shorter notice than that specified in this Article be deemed to 

have been duly called if it is so agreed:

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

to attend and vote thereat; and
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(b) in the case of any other meeting, by a majority in number of the shareholders having a right 

to attend and vote at the meeting, being a majority together holding not less than 95% of the 

total voting rights at the meeting of all members of the Company.”

(d) Article 100(1)

By deleting the existing Article 100(1) in its entirety and replacing therewith the following new 

Article 100(1):

“100(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:

(i) 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;

(ii) 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;

(iii) 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;

(iv) 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;

(v) any contract or arrangement concerning any other company in which the Director or his close 

associate(s) is/are interested only, whether directly or indirectly, as an officer or executive 

or a shareholder or in which the Director and any of his close associates are not in aggregate 

beneficially interested in five per cent (5%) or more of the issued shares or of the voting rights 

of any class of shares of such company (or of any third company through which his interest or 

that of any of his close associate is derived); or
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(vi) 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.”

(e) Article 100(2)

By deleting the existing Article 100(2) in its entirety and replacing therewith the following new 

Article 100(2):

“100(2). A company shall be deemed to be a company in which a Director and/or his close 

associate(s) owns five per cent. (5%) or more if and so long as (but only if and so long as) he and/

or his close associates, (either directly or indirectly) are the holders of or beneficially interested 

in five per cent. (5%) or more of any class of the equity share capital of such company or of the 

voting rights available to members of such company (or of any third company through which his 

interest or that of any of his close associates is derived). For the purpose of this paragraph there 

shall be disregarded any shares held by a Director or his close associate(s) as bare or custodian 

trustee and in which he or any of them has no beneficial interest, any shares comprised in a trust in 

which the interest of the Director or his close associate(s) is/are in reversion or remainder if and so 

long as some other person is entitled to receive the income thereof, and any shares comprised in an 

authorised unit trust scheme in which the Director or his close associate(s) is/are interested only as 

a unit holder.”

(f) Article 100(3)

By deleting the existing Article 100(3) in its entirety and replacing therewith the following new 

Article 100(3):

“100(3). Where a company in which a Director and/or his close associate(s) holds five per 

cent (5%) or more is materially interested in a transaction, then that Director and/or his close 

associate(s) shall also be deemed materially interested in such transaction.”

(g) Article 101(4)

By deleting the existing Article 101(4) in its entirety and replacing therewith the following new 

Article 101(4):
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“101(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 101(4) shall only have effect for so long as the shares of the Company are listed on The 

Stock Exchange of Hong Kong Limited.””

“THAT:

(3) the new memorandum of association and articles of association of the Company which incorporated 

the aforesaid proposed amendments, in the form of the document produced to the meeting and 

marked “A” and initialed by the chairman of the meeting for the purpose of identification, be and 

is hereby approved and adopted as the new memorandum of association and articles of association 

of the Company in substitution for and to the exclusion of the existing memorandum of association 

and articles of association of the Company with effect after the conclusion of the meeting and 

THAT the Board be and is hereby authorised to do all acts and things and to sign, execute and 

deliver all documents as it may deem necessary, appropriate or expedient to give effect to or 

otherwise in connection with the proposed amendments and the adoption of the new memorandum 

of association and articles of association of the Company.”

On behalf of the Board

China Oil Gangran Energy Group Holdings Limited

Zou Donghai

Chairman

Hong Kong, 29 September 2015

Registered office:

Cricket Square, Hutchins Drive

P.O. Box 2681, Grand Cayman

KY1-1111, Cayman Islands

Principal place of business in Hong Kong:

Suites 707-9, 7th Floor

Prudential Tower, The Gateway

Harbour City, Tsim Sha Tsui,

Kowloon, Hong Kong
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Notes:

1. A shareholder of the Company entitled to attend and vote at the meeting convened by the above notice is entitled to 

appoint one or more proxy to attend and, subject to the provisions of the articles of association of the Company, to vote 

on his/her behalf. A proxy need not be a shareholder of the Company but must be present in person at the meeting to 

represent the shareholder. If more than one proxy is so appointed, the appointment shall specify the number and class of 

shares in respect of which each such proxy is so appointed.

2. To be valid, the form of proxy together with a power of attorney or other authority, if any, under which it is signed (or 

a notarially certified copy thereof) must be deposited at the office of the Company’s branch share registrar and transfer 

agent in Hong Kong, Tricor Investor Services Limited at Level 22, Hopewell Centre, 183 Queen’s Road East, Hong 

Kong not less than 48 hours before the time appointed for holding the meeting or any adjournment thereof (as the case 

may be). Completion and return of the form of proxy will not preclude a shareholder of the Company from attending 

and voting in person at the meeting or any adjournment thereof should he/she so wish.

3. Completion and return of an instrument appointing a proxy will not preclude a shareholder of the Company from 

attending and voting in person at the meeting or any adjournment thereof and in such event, the instrument appointing a 

proxy shall be deemed to be revoked.

4. As required under the Rules Governing the Listing of Securities on the Growth Enterprise Market of The Stock 

Exchange of Hong Kong Limited, the resolutions will be voted by way of poll.

As at the date of this notice, the Executive Directors are Mr. Zou Donghai, Mr. Rong Changjun, Mr. 

Zhang Xueming, Mr. Ho Chun Kit Gregory and Mr. Chan Lung Ming; and the Independent Non-

Executive Directors are Ms. Eugenia Yang, Mr. Ng Ka Chung and Mr. Lau Sung Tat, Vincent.

This notice, for which the directors of the Company collectively and individually accept full 

responsibility, includes particulars given in compliance with the Rules Governing the Listing of 

Securities on the Growth Enterprise Market of the Stock Exchange of Hong Kong Limited (“GEM”) for 

the purpose of giving information with regard to the Company. The directors of the Company, having 

made all reasonable enquiries, confirm that to the best of their knowledge and belief the information 

contained in this notice 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 notice 

misleading.

This notice will remain on the “Latest Company Announcements” page of the GEM website at http://

www.hkgem.com for at least seven (7) days from the date of its publication and is available for reference 

on the websites of the Company at www.chinaoilgangran.com and http://chinaoilgangran.todayir.com.
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