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characteristics of gem

gem has been positioned as a market designed to accommodate companies to which 
a high investment risk may be attached than other companies listed on the stock exchange. 
Prospective investors should be aware of the potential risks of investing in such companies and 
should make the decision to invest only after due and careful consideration. the greater risk 
profile and other characteristics of gem mean that it is a market more suited to professional 
and other sophisticated investors.

given the emerging nature of companies listed on gem, there is a risk that securities 
traded on gem may be more susceptible to high market volatility than securities traded on the 
main board of the stock exchange and no assurance is given that there will be a liquid market 
in the securities traded on gem.
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Definitions

In this circular, unless the context otherwise requires, the following expressions shall have the 

following meanings:

“AGM” the annual general meeting of the Company to be convened 

and held on Monday, 20 April 2009 at 4:30 p.m. to consider 

and, if thought fit, approve, among other things, the proposed 

grant of the New Issue Mandate and the Repurchase Mandate; 

the proposed re-election of Directors and the Refreshment of 

Scheme Mandate Limit

“Article(s)” or the articles of association of the Company

 “Articles of Association”

“associate(s)” has the meaning ascribed thereto in the GEM Listing Rules

“Board” the board of Directors

“Company” Golife Concepts Holdings Limited, a company incorporated in 

the Cayman Islands with limited liability and the issued Shares 

of which are listed on GEM

“Directors” the directors of the Company

“Eligible Participant(s)” any full-time or part-time employees of the Company or 

its subsidiaries (including any executive, non-executive and 

independent non-executive directors of the Company and/or any 

of its subsidiaries) and any adviser or consultant, distributors, 

suppliers, agents, customers, partners, joint venture partners, 

promoter, service providers to the Group who, in the sole discretion 

of the Board, have contributed or may contribute to the Group, 

are eligible for Options under the Share Option Scheme

“GEM” Growth Enterprise Market of the Stock Exchange

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

“Group” the Company and all of its subsidiaries

“Hong Kong” the Hong Kong Special Administrative Region of the People’s 

Republic of China

“Latest Practicable Date” �6 March 2009, being the latest practicable date prior to the 

printing of this circular for the purpose of ascertaining certain 

information contained in this circular
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Definitions

“New Issue Mandate” the general mandate proposed to be granted to the Directors at 

the AGM to issue further new Shares not exceeding 20% of the 

issued share capital of the Company as at the date of passing 

of such resolution

“Options” the options granted under the Share Option Scheme to subscribe 

for Shares in accordance with the Share Option Scheme

“Refreshment of Scheme the proposed refreshment of the Scheme Mandate Limit under

 Mandate Limit” the Share Option Scheme

“Repurchase Mandate” the repurchase mandate proposed to be granted to the Directors 

at the AGM to repurchase up to �0% of the issued share capital 

of the Company as at the date of passing of such resolution

“Scheme Mandate Limit” the maximum number of Shares which may be allotted and 

issued upon the exercise of all Options which initially shall 

not in aggregate exceed �0% of the Shares in issue as at the 

date of adoption of the Share Option Scheme and thereafter, if 

refreshed shall not exceed �0% of the Shares in issue as at the 

date of approval of the refreshed limit by the Shareholders

“SFO” the Securities and Futures Ordinance (Chapter 57� of the Laws 

of Hong Kong)

“Share Option Scheme” the share option scheme adopted by the Company pursuant to 

the written resolutions of the Company on 6 March 2002

“Share(s)” ordinary share(s) of HK$0.05 each in the share capital of the 

Company

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

“Stock Exchange” The Stock Exchange of Hong Kong Limited

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

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

“%” per cent.
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letter from the board

Golife Concepts holdings limited
(incorporated in the Cayman Islands with limited liability)

(Stock Code: 8172)

Executive Directors: Registered office:

Ms. Gouw San Bo Elizabeth Century Yard, Cricket Square

Mr. Lai Hok Lim Hutchins Drive, P.O. Box 2681 GT

Mr. Lee Chan Wah Grand Cayman, KY1-1111

 Cayman Islands

Non-executive Director: British West Indies

Mr. Duncan Chiu

 Head office and principal place

Independent non-executive Directors:  of business in Hong Kong:

Mr. Yip Tai Him Unit 1611, 16/F.

Mr. Law Yiu Sang Jacky Shun Tak Centre, West Tower

Ms. Chio Chong Meng 168-200 Connaught Road Central

 Hong Kong

 18 March 2009

To the Shareholders and, for information only, the holders of the Options

Dear Sir or Madam,

(1) ProPoSalS INVolVING GeNeral maNdateS
to ISSUe NeW ShareS aNd rePUrChaSe ItS oWN ShareS;

(2) re-eleCtIoN of retIrING dIreCtorS;
(3) refreShmeNt of Share oPtIoN SCheme maNdate lImIt;

aNd
(4) NotICe of aNNUal GeNeral meetING

INtrodUCtIoN

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

proposed at the AGM to be held at Unit 1611, 16/F., Shun Tak Centre, West Tower, 168-200 Connaught 

Road Central, Hong Kong on Monday, 20 April 2009 at 4:�0 p.m..
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baCKGroUNd 

On 2� May 2008, resolutions were passed by the then Shareholders granting general unconditional 

mandates to the Directors to exercise the powers of the Company to:

(a) allot, issue and deal with Shares not exceeding 20% of the aggregate nominal value of 

the share capital of the Company in issue as at the date of passing of the resolution;

(b) repurchase Shares not exceeding 10% of the aggregate nominal value of the Shares in 

issue as at the date of passing of the resolution; and

(c) add to the general mandate for issuing Shares set out in paragraph (a) above the number 

of shares repurchased by the Company pursuant to the repurchase mandate set out in 

paragraph (b) above.

The above general mandates will expire at the conclusion of the AGM and the purpose of this 

circular is to request the approval of the Shareholders to renew the general mandates as referred to 

in paragraphs (a), (b) and (c) above in the AGM on 20 April 2009.

NeW ISSUe maNdate

As at the Latest Practicable Date, the number of issued Shares is 460,497,258 Shares. At the 

AGM, it will also be proposed, by way of ordinary resolution, that the Directors be given a general and 

unconditional mandate to exercise all powers of the Company to allot, issue and deal with the Shares 

up to 20% of the issued share capital of the Company on the date of passing of the ordinary resolution 

(i.e. the New Issue Mandate). Assuming that the number of issued Shares remains at 460,497,258 

Shares on the date of passing of the ordinary resolution, the maximum number of Shares which may 

be issued pursuant to the New Issue Mandate will be 92,099,451 Shares. In addition, it is further 

proposed, by way of a separate ordinary resolution that the New Issue Mandate be extended so that 

the Directors be given a general mandate to issue further Shares of an aggregate nominal value equal 

to the aggregate nominal value of the share capital repurchased under the Repurchase Mandate. Any 

issue of new Shares of the Company is subject to approval from the Stock Exchange for the listing 

of and permission to deal in such new Shares.

rePUrChaSe maNdate

At the AGM, an ordinary resolution will be proposed that the Directors be given a general and 

unconditional mandate to exercise all powers of the Company to repurchase on GEM, or any other 

stock exchange on which the Shares may be listed, shares up to a maximum of 10% of the Shares in 

issue at the date of passing of the ordinary resolution (i.e. the Repurchase Mandate).

The Repurchase Mandate, if approved, will continue in force until the earliest of: (a) the 

conclusion of the next annual general meeting of the Company; or (b) the expiration of the period 

within which the Company is required by the Companies Law (Law � of 1961, as consolidated and 
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revised) or the Articles to hold its next annual general meeting unless the Repurchase Mandate is 

renewed by ordinary resolution passed at that meeting; or (c) the Repurchase Mandate being revoked 

or varied by an ordinary resolution of the Shareholders in general meeting prior to the next annual 

general meeting.

The Company may only repurchase its shares on GEM if:

(i) the shares proposed to be repurchased by the Company are fully paid up;

(ii) the Company has previously sent to the Shareholders the explanatory statement set out 

in the appendix to this circular; and

(iii) the Shareholders have in general meeting approved the Repurchase Mandate and the relevant 

documents in connection therewith have been delivered to the Stock Exchange.

An explanatory statement containing information relating to the Repurchase Mandate and as 

required pursuant to the GEM Listing Rules, in particular Rule 1�.08 of the GEM Listing Rules, 

is set out in Appendix I to this circular. This explanatory statement provides you with information 

reasonably necessary to enable you to make an informed decision on whether to vote for or against 

the resolution relating to the Repurchase Mandate.

re-eleCtIoN of retIrING dIreCtorS

As at the Latest Practicable Date, the executive Directors are Ms. Gouw San Bo Elizabeth, Mr. 

Lai Hok Lim and Mr. Lee Chan Wah; the non-executive Director is Mr. Duncan Chiu; the independent 

non-executive Directors are Mr. Yip Tai Him, Mr. Law Yiu Sang Jacky and Ms. Chio Chong Meng.

Pursuant to Article 87(1), at each general meeting, one-third of the Directors for the time being 

(or, if their number is not a multiple of three, the number nearest to but not less than one-third) shall 

retire from office by rotation. Further, according to Article 87(2), a retiring Director shall be eligible 

for re-election. The Directors to retire by rotation shall include (so far as necessary to ascertain the 

number of Directors to retire by rotation) any Director who wishes to retire and not offer himself/

herself for re-election. Any further Directors so to retire shall be those of the other Directors subject 

to retirement by rotation who have been longest in office since their last re-election or appointment 

and so that as between persons who became or were last re-elected Directors on the same day those 

to retire shall (unless they otherwise agree among themselves) be determined by lot. 

In accordance with Articles 87(1) and 87(2), Ms. Gouw San bo Elizabeth, Mr. Duncan Chiu, 

Mr. Yip Tai Him and Mr. Law Yiu Sang Jacky shall retire from office by rotation at the AGM. Ms. 

Gouw San Bo Elizabeth and Mr. Duncan Chiu will not offer themselves for re-election as Directors 

whereas Mr. Yip Tai Him and Mr. Law Yiu Sang Jacky will offer themselves for re-election. Each 

of Ms. Gouw San Bo Elizabeth and Mr. Duncan Chiu confirm that she/he has no claims whatsoever 

against the Company for fees, compensation for loss of office, remuneration, severance payments, 

pension, expenses or otherwise and there is no disagreement with the Board and there are no matters 

relating to her/his retirement that need to be brought to the attention of the Shareholders or the Stock 

Exchange.
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Mr. Lai Hok Lim and Mr. Lee Chan Wah were appointed as executive Directors by the Board 
on 10 November 2008. According to Article 86(�), each of Mr. Lai Hok Lim and Mr. Lee Chan Wah 
shall hold office only until the next following general meeting of the Company and shall then be 
eligible for re-election. As such, each of Mr. Lai Hok Lim and Mr. Lee Chan Wah would retire and, 
being eligible, would offer himself for re-election at the AGM so that Shareholders will be given an 
opportunity to endorse their appointments.

Details of the retiring Directors who are proposed to be re-elected at the AGM are set out in 
Appendix II to this circular.

refreShmeNt of SCheme maNdate lImIt

The Share Option Scheme was adopted by the Company pursuant to the written resolutions of 
the Company on 6 March 2002. The Scheme Mandate Limit was set at 10% of the Shares in issue 
as at the date of adoption of the Share Option Scheme in compliance with the GEM Listing Rules. 
Subject to prior Shareholders’ approval, the Company may, at any time thereafter, refresh the Scheme 
Mandate Limit to the extent not exceeding 10% of the Shares in issue as at the date of the aforesaid 
Shareholders’ approval.

The Scheme Mandate Limit was refreshed on 9 May 2007 of a 10% of the then total issued 
share capital of the Company, pursuant to which the Company was authorised to grant Options to 
subscribe for up to a maximum number of 20,220,029 Shares (as adjusted due to the completion of 
share consolidation taken place on 1� August 2008). The Scheme Mandate Limit was further refreshed 
on 2� May 2008 for a 10% of the then total issued share capital of the Company, pursuant to which 
the Company was authorised to grant Options to subscribe for up to a maximum number of 24,940,029 
Shares (as adjusted due to the completion of share consolidation taken place on 1� August 2008).

Details of refreshment of the Scheme Mandate Limit and movements of Options granted under 
the Share Option Scheme are summarised as follows:

 No. of Shares

 that may be

 issued upon

 exercise of all 

 options to be date of approval for refreshment

 granted under        options

 the Scheme        outstanding

details of mandate limit        as at the

movements of as at the date    No. of No. of No. of No. of latest

options of adoption/ date of exercise exercise options options options options  Practicable

granted refreshment grant period price granted exercised cancelled lapsed date

9 May 2007 20,220,029 � July 2007 � July 2007 to HK$1.095 594,000 – – – 594,000

    5 March 2012

2� May 2008 24,940,029 – – – – – – – –         

     594,000 – – – 594,000
         

Note: The exercise price and the number of Options have been adjusted due to the completion of the share consolidation 

on 1� August 2008.
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As shown in the above table, the Company has outstanding Options of 594,000 which can 

exercise into 594,000 Shares as at the Latest Practicable Date. The 594,000 Options, if exercised, 

represents approximately 0.1�% of the total issued share capital of the Company.

As at the Latest Practicable Date, the Company has issued 460,497,258 Shares. Pursuant to 

the terms of the Share Option Scheme and in compliance with the GEM Listing Rules, the maximum 

number of Shares, which may be issued upon the exercise of all the Options to be granted under the 

Share Option Scheme under the Scheme Mandate Limit as refreshed should be 46,049,725 Shares 

(assuming no further issue of Shares).

It is proposed that subject to the Listing Committee of the Stock Exchange granting the listing 

of, and permission to deal in the Shares to be issued pursuant to the exercise of the Options granted 

under the refreshed Scheme Mandate Limit and the passing of the relevant resolution at the AGM by 

the Shareholders, the Scheme Mandate Limit be refreshed so that the total number of securities, which 

may be issued upon exercise of all Options to be granted under the Share Option Scheme under the 

refreshed Scheme Mandate Limit as refreshed, shall not exceed 10% of the Shares in issue as at the 

date of approval of the Refreshment of Scheme Mandate Limit by the Shareholders at the AGM. Options 

previously granted under the Share Option Scheme (including without limitation those outstanding, 

cancelled, lapsed or exercised in accordance with the Share Option Scheme) will not be counted for 

the purpose of calculating the Scheme Mandate Limit as refreshed. Based on 460,497,258 Shares in 

issue as at the Latest Practicable Date and assuming no further issue or repurchase of Shares prior 

to the AGM, the refreshed Scheme Mandate Limit will be 46,049,725 Shares.

Pursuant to the GEM Listing Rules, the Shares which may be issued upon exercise of all 

outstanding Options granted and yet to be exercised under the Share Option Scheme at any time 

should not exceed �0% of the Shares in issue from time to time. No options shall be granted under 

any scheme(s) of the Company or any of its subsidiaries if this will result in the �0% limit being 

exceeded.

Conditions of the refreshment of Scheme mandate limit

The refreshment of the Scheme Mandate Limit is conditional upon:

(i) the passing of an ordinary resolution to approve the refreshment of the Scheme Mandate 

Limit at the AGM; and

(ii) the Listing Committee of the Stock Exchange granting the listing of, and permission to 

deal in, the Shares (representing a maximum of 10% of the Shares in issue as at the date 

of passing the resolution of refreshment of Scheme Mandate Limit at the AGM) which 

may fall to be issued upon the exercise of the options to be granted under the Share 

Option Scheme and any other share option schemes of the Company.
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Application will be made to the Stock Exchange for the listing of, and permission to deal, in 

the Shares, representing 10% of the Shares in issue at the AGM, which may fall to be issued upon 

the exercise of the options that may be granted under the refreshed Scheme Mandate Limit.

aGm

A notice convening the AGM to be held at Unit 1611, 16/F., Shun Tak Centre, West Tower, 168-

200 Connaught Road Central, Hong Kong on Monday, 20 April 2009 at 4:�0 p.m. is set out on pages 

18 to 22 of this circular. Ordinary resolutions will be proposed at the AGM to approve, among other 

things, the proposed grant of the New Issue Mandate (including the extended New Issue Mandate) 

and the Repurchase Mandate, the proposed re-election of Directors and the Refreshment of Scheme 

Mandate Limit.

A form of proxy for use at the AGM is enclosed with this circular. Whether or not you are able 

to attend the AGM in person, you are requested to complete the form of proxy and return it to the 

Company’s branch share registrar in Hong Kong, Computershare Hong Kong Investor Services Limited, 

at Rooms 1806-7, 18/F, Hopewell Centre, 18� Queen’s Road East, Wanchai, Hong Kong in accordance 

with the instructions printed thereon as soon as possible and in any event not less than 48 hours before 

the time for the AGM. The completion and return of the form of proxy will not preclude you from 

attending and voting in person at the AGM or any adjournment thereof should you so wish.

All the resolutions proposed to be approved at the AGM will be taken by poll and an announcement 

will be made by the Company after the AGM on the results of the AGM.

reSPoNSIbIlItY StatemeNt

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

includes particulars given in compliance with the GEM 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:

(i) the information contained in this circular is accurate and complete in all material respects 

and not misleading;

(ii) there are no other matters the omission of which would make any statement in this circular 

misleading; and

(iii) all opinions expressed in this circular have been arrived at after due and careful consideration 

and are founded on bases and assumptions that are fair and reasonable.
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reCommeNdatIoN

The Directors consider the proposed grant of the New Issue Mandate (including the extended 

New Issue Mandate) and the Repurchase Mandate; the proposed re-election of Directors and the 

Refreshment of Scheme Mandate Limit are in the interests of the Company and the Shareholders as 

a whole. Accordingly, the Directors recommend the Shareholders to vote in favour of the relevant 

resolutions to be proposed at the AGM.

GeNeral

To the best of the Director’s knowledge, information and belief, having made all reasonable 

enquiries, no Shareholder is require to abstain from voting on the resolutions to be proposed at the 

AGM.

Yours faithfully

For and on behalf of the Board of

Golife Concepts holdings limited
Gouw San bo, elizabeth

Chief Executive Officer and Executive Director
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This Appendix I serves as an explanatory statement given to all Shareholders relating to a 

resolution to be proposed at the AGM authorizing the proposed Repurchase Mandate.

This explanatory statement contains all information pursuant to Rule 13.08 and other relevant 

provisions of the GEM Listing Rules which is set out as follows:

1. nUmBer oF sHares WHiCH may Be repUrCHased

Exercise in full of the Repurchase Mandate, on the basis of 460,497,258 Shares in issue as at 

the Latest Practicable Date, would result in 46,049,725 Shares being repurchased by the Company 

during the period prior to the next annual general meeting of the Company following the passing of 

the resolution approving the Repurchase Mandate.

2. reasons For proposed repUrCHase oF sHares

The Directors believe that it is in the interests of the Company and the Shareholders to have a 

general authority from the Shareholders to enable the Directors to repurchase Shares on GEM. Such 

repurchases may, depending on market conditions and funding arrangements at the time, lead to an 

enhancement of the net assets of the Company and/or its earnings per Share and will only be made 

when the Directors believe that such purchases will benefit the Company and the Shareholders.

3. soUrCe oF FUnds

In repurchasing Shares, the Company may only apply funds legally available for such purpose 

in accordance with the Articles and the applicable laws of the Cayman Islands.

4. eFFeCt oF exerCisinG tHe repUrCHase mandate

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

Company (as compared with the position disclosed in the audited financial statements contained 

in the annual report of the Company for the year ended 31 December 2008) in the event that the 

Repurchase Mandate is exercised in full. However, the Directors do not propose to exercise the 

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

on the working capital requirements of the Company or on the gearing levels which, in the opinion 

of the Directors, are from time to time appropriate for the Company.

5. disClosUre oF interests

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

of their respective associates (as defined in the GEM Listing Rules), has any present intention to sell 

any Shares to the Company under the Repurchase Mandate if such is approved by the Shareholders.
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6. direCtors’ UndertaKinG

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

they will exercise the Repurchase Mandate in accordance with the Articles, the GEM Listing Rules 

and the applicable laws of the Cayman Islands.

7. tHe HonG KonG Code on taKeoVers and merGers

If, as a result of a repurchase of Shares, 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 the Takeovers Code.

As a result, a shareholder, or a group of shareholders acting in concert (within that term’s 

meaning under the Takeovers Code), depending on the level of increase in the shareholders’ interests, 

could obtain or consolidate control of the Company and become obliged to make a mandatory offer in 

accordance with Rule 26 or 32 of the Takeovers Code. The Directors are not aware of any consequences 

which could arise under the Takeovers Code as a consequence of any repurchases pursuant to the 

Repurchase Mandate in full.

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

Shareholders are interested in more than 10% of the Shares then in issue:

  number of percentage
name Notes shares holding

Chu Yuet Wah 1&2 110,290,281 23.95%

Kingston Securities Limited 2 96,955,673 21.05%

Ma Siu Fong 2 96,955,673 21.05%

Notes:

1. Ms. Chu Yuet Wah is the beneficial owner of 210,000 Shares, 13,124,608 Shares are held by Best China Limited 

which is wholly and beneficially owned by Ms. Chu Yuet Wah. Adding the 96,955,673 Shares that she is deemed 

to be interested through Kingston Securities Limited as stated at note 2 below, Ms. Chu Yuet Wah is deemed to 

be interested in 110,290,281 Shares.

2. The open offer of 131,570,645 offer Shares at a price of HK$0.05 per offer Share on the basis of two offer Shares 

for every five existing Shares as detailed in the Company’s circular dated 19 December 2008 was completed on 

13 January 2009. Pursuant to the terms of the underwriting agreement dated 19 November 2008 of the open offer 

entered into between Kingston Securities Limited and the Company, Kingston Securities Limited had subscribed 

for the 96,955,673 under-subscribed offer Shares. Ms. Chu Yuet Wah and Ms. Ma Siu Fong own 51% and 49% 

interest in Kingston Securities Limited respectively.
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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, the total interests of the above Shareholders 

in the Shares would be increased to:

name percentage holding

Chu Yuet Wah 26.61%

Kingston Securities Limited 23.39%

Ma Siu Fong 23.39%

On the basis of the current shareholdings of the above Shareholders, an exercise of the Repurchase 

Mandate in full will not result in her/it becoming obliged to make a mandatory offer under Rule 26 

of the Takeovers Code.

At as the Latest Practicable Date, the Directors have no intention to exercise any of the 

Repurchase Mandate.

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

result in a requirement of any of the above Shareholders or any other persons to make a general offer 

under the Takeovers Code or the number of Shares in the hands of public falling below the prescribed 

minimum percentage of 25%.

8. no pUrCHases oF sHares By tHe Company

The Company has not purchased any of its Shares (whether on the Stock Exchange or otherwise) 

in the previous six months preceding the Latest Practicable Date.

9. ConneCted person

No connected person (as defined in the GEM Listing Rules) has notified the Company that he 

has a present intention to sell Shares to the Company or has undertaken not to do so in the event that 

the Repurchase Mandate is approved by the Shareholders.
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10. sHare priCes

The highest and lowest prices at which the Shares were traded on GEM during each of the 

previous twelve months were as follows:

 Highest lowest
 HK$ HK$

2008

March 0.310 0.165

April 0.195 0.120

May 0.190 0.145

June 0.335 0.150

July 0.275 0.150

August 0.265 0.192

September 0.310 0.100

October 0.199 0.103

November 0.147 0.060

December 0.080 0.019

2009

January 0.040 0.030

February 0.034 0.026

March (up to the Latest Practicable Date) 0.035 0.023
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The biographical details of the Directors eligible for re-election at the AGM are set out 

below:

(1) Mr. lai Hok lim, aged 49, was appointed as an executive Director on 10 November 

2008. He is a practicing solicitor in Hong Kong since 1989. He graduated from the 

University of Hong Kong with a Bachelor of Arts Degree and holds a Bachelor of Arts 

(Law) Degree from the University of Sussex in the United Kingdom and a Bachelor of 

Law Degree from Beijing University in the People’s Republic of China. Mr. Lai was an 

independent non-executive director of Brilliant Arts Multi-Media Holding Limited, a 

company listed on GEM, from July 2007 to November 2008.

Mr. Lai is a director of Actus Reus Limited, a company incorporated in Hong Kong, 

which had its business licence revoked on 20 January 2006, due to the late filing of 

annual returns and other statutory returns. An application was made to the Court to restore 

the company to the register of the Companies Registry. The Company was reinstated in 

accordance to the court approval in April 2006.

Mr. Lai has not entered into a service contract with the Company. In accordance with the 

Articles, Mr. Lai is subject to retirement by rotation and re-election at the Company’s 

general meetings. Mr. Lai will receive a Director’s fee of HK$120,000 per annum which 

is determined with reference to his duties and responsibilities with the Company, the 

Company’s performance and the prevailing market situation. The Director’s fee for Mr. Lai 

will be reviewed annually by the Board with reference to his duties and responsibilities 

with the Company, the Company’s performance and the prevailing market situation.

Mr. Lai does not have, and is not deemed to have any interests or short positions in 

any shares, underlying shares or debentures of the Company or any of its associated 

corporations within the meaning of Part XV of the SFO.

Mr. Lai does not have any relationship with any existing Directors, senior management 

of the Company, substantial Shareholders, management Shareholders or the controlling 

Shareholders (as defined in the GEM Listing Rules).

Save as disclosed above, Mr. Lai does not hold any other position in the Company or 

any subsidiaries of the Company nor any other directorship in listed public companies 

in the last three years.

There is no information relating to Mr. Lai that is required to be disclosed pursuant 

to Rules 17.50(2)(h) to (o) and (q) to (v) of the GEM Listing Rules. Save as disclosed 

above, there is no other matter in relation to the re-election of Mr. Lai that needs to be 

brought to the attention of the Shareholders.
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(2) Mr. lee chan Wah, aged 40, an executive Director, the company secretary and the 

authorised representative of the Company. He has over 16 years experience in auditing and 

accounting areas. He is a member of the Association of Chartered Certified Accountants 

and Hong Kong Institute of Certified Public Accountants. Mr. Lee is an independent 

non-executive director of Dore Holdings Limited, a company listed on the Main Board of 

the Stock Exchange since March 2009 and was an executive director of UURG Corporation 

Limited, a company listed on GEM, from December 2005 to September 2007.

Mr. Lee has not entered into a service contract with the Company. In accordance with the 

Articles, Mr. Lee is subject to retirement by rotation and re-election at the Company’s 

general meetings. Mr. Lee will receive a Director’s fee of HK$120,000 per annum which 

is determined with reference to his duties and responsibilities with the Company, the 

Company’s performance and the prevailing market situation. The Director’s fee for Mr. Lee 

will be reviewed annually by the Board with reference to his duties and responsibilities 

with the Company, the Company’s performance and the prevailing market situation.

Mr. Lee does not have, and is not deemed to have any interests or short positions in 

any shares, underlying shares or debentures of the Company or any of its associated 

corporations (within the meaning of Part XV of the SFO). Mr. Lee does not have any 

relationship with any existing Directors, senior management of the Company, substantial 

Shareholders, management Shareholders or the controlling Shareholders.

Save as disclosed above, Mr. Lee does not hold any other position in the Company or 

any subsidiaries of the Company nor any other directorship in listed public companies 

in the last three years.

There is no information relating to Mr. Lee that is required to be disclosed pursuant to 

Rules 17.50(2)(h) to (v) of the GEM Listing Rules. Save as disclosed above, there is 

no other matter in relation to the re-election of Mr. Lee that needs to be brought to the 

attention of the Shareholders.
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(3) Mr. Yip tai Him, aged 38, was appointed as an independent non-executive Director in 

2008. Mr. Yip has over 15 years of experience in auditing, accounting and corporate 

finance. He is a member of the Institute of Chartered Accountants in England and Wales, 

and Hong Kong Institute of Certified Public Accountants. Mr. Yip is experienced with 

internal controls and is well versed with the skills and techniques in preparing, auditing, 

reviewing and analyzing comparable and complicated financial statements. Mr. Yip is 

currently: (i) an independent non-executive director of Wing Lee Holdings Limited 

(stock code: 876), a company which is listed on the Main Board of the Stock Exchange, 

since February 2001; (ii) an independent non-executive director of China Cyber Port 

(International) Company Limited (stock code: 8206), a company which is listed on GEM, 

since October 2002; (iii) an independent non-executive director of UURG Corporation 

Limited (stock code: 8192), a company which is listed on GEM, since March 2008; and 

(iv) an independent non-executive director of Vinco Financial Group Limited (stock 

code: 8340), a company which is listed on GEM, since May 2008. Mr. Yip was: (i) an 

executive director of Brilliant Arts Multi-Media Holding Limited (stock code: 8130), a 

company which is listed on GEM, from July 2007 to August 2008; and (ii) an independent 

non-executive director of Aurum Pacific (China) Group Limited (stock code: 8148), a 

company which is listed on GEM, from March 2007 to July 2008.

Mr. Yip has not entered into a service contract with the Company. In accordance with the 

Articles, Mr. Yip is subject to retirement by rotation and re-election at the Company’s 

general meetings. He will receive a Director’s fee of HK$120,000 per annum which 

is determined with reference to his duties and responsibilities with the Company, the 

Company’s performance and the prevailing market situation. The Director’s fee for Mr. Yip 

will be reviewed annually by the Board with reference to his duties and responsibilities 

with the Company, the Company’s performance and the prevailing market situation.

Mr. Yip does not have, and is not deemed to have any interests or short positions in 

any shares, underlying shares or debentures of the Company or any of its associated 

corporations (within the meaning of Part XV of the SFO).

Mr. Yip does not have any relationship with any existing Directors, senior management 

of the Company, substantial Shareholders, management Shareholders or controlling 

Shareholders (as defined in the GEM Listing Rules). Save as disclosed above, Mr. Yip 

does not hold any other position in the Company or any subsidiaries of the Company nor 

any other directorship in listed public companies in the last three years.

There is no information relating to Mr. Yip that is required to be disclosed pursuant to 

Rules 17.50(2)(h) to (v) of the GEM Listing Rules. Save as disclosed above, there is 

no other matter in relation to the re-election of Mr. Yip that needs to be brought to the 

attention of the Shareholders.
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(4) Mr. law Yiu sang, Jacky, aged 44, was appointed as an independent non-executive 

Director in 2008. Mr. Law holds a bachelor of laws degree from Manchester Metropolitan 

University. He is a member of the Hong Kong Institute of Arbitrators. From 2006 to 2007, 

Mr. Law was a member of The Chartered Institute of Arbitrator. Mr. Law has previously 

worked in a number of different law firms and has over 18 years experience in assisting 

in management and legal documentation.

Mr. Law has not entered into a service contract with the Company. In accordance with the 

Articles, Mr. Law is subject to retirement by rotation and re-election at the Company’s 

general meetings. He will receive a Director’s fee of HK$120,000 per annum which 

is determined with reference to his duties and responsibilities with the Company, the 

Company’s performance and the prevailing market situation. The Director’s fee for Mr. Law 

will be reviewed annually by the Board with reference to his duties and responsibilities 

with the Company, the Company’s performance and the prevailing market situation.

Mr. Law does not have, and is not deemed to have any interests or short positions in 

any shares, underlying shares or debentures of the Company or any of its associated 

corporations (within the meaning of Part XV of the SFO).

Mr. Law does not have any relationship with any existing Directors, senior management 

of the Company, substantial Shareholders, management Shareholders or controlling 

Shareholders (as defined in the GEM Listing Rules). Save as disclosed above, Mr. Law 

does not hold any other position in the Company or any subsidiaries of the Company nor 

any other directorship in listed public companies in the last three years.

There is no information relating to Mr. Law that is required to be disclosed pursuant to 

Rules 17.50(2)(h) to (v) of the GEM Listing Rules. Save as disclosed above, there is 

no other matter in relation to the re-election of Mr. Law that needs to be brought to the 

attention of the Shareholders.
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golife concepts Holdings Limited
(incorporated in the Cayman Islands with limited liability)

(Stock Code: 8172)

notice of annUaL geneRaL meeting

notice iS HeReBY giVen that the annual general meeting of Golife Concepts Holdings 

Limited (the “company”) will be held at Unit 1611, 16/F., Shun Tak Centre, West Tower, 168-200 

Connaught Road Central, Hong Kong on Monday, 20 April 2009 at 4:30 p.m. to consider and if 

thought fit, transact the following business:

oRDinaRY BUSineSS

1. To receive and consider the audited consolidated financial statements and the reports of 

the directors of the Company (the “Directors”) and the Company’s auditors for the year 

ended 31 December 2008;

2. To re-elect Mr. Lai Hok Lim as executive Director;

3. To re-elect Mr. Lee Chan Wah as executive Director;

4. To re-elect Mr. Yip Tai Him as independent non-executive Director;

5. To re-elect Mr. Law Yiu Sang, Jacky as independent non-executive Director;

6. To authorise the board of Directors to fix the Directors’ remuneration;

7. To re-appoint Vision A. S. Limited as the Company’s auditors and to authorise the board 

of Directors to fix their remuneration;

and, as additional ordinary business to consider, and, if thought fit, pass the following resolutions as 

ordinary resolutions (with or without modification):
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oRDinaRY ReSoLUtionS

8. “tHat:

(A) subject to paragraph (C) of this resolution, pursuant to the Rules (the “gem Listing 
Rules”) Governing the Listing of Securities on the Growth Enterprise Market 

(“gem”) of The Stock Exchange of Hong Kong Limited (the “Stock exchange”), 

the exercise by the Directors during the Relevant Period (as defined below) of all 

the powers of the Company to allot, issue and deal with (otherwise than by way of 

rights issue (as defined below) or pursuant to the exercise of options granted under 

any of the Company’s shares option schemes or any scrip dividend scheme or similar 

arrangements providing for the allotment of shares in lieu of the whole or part of 

a dividend on shares of the Company pursuant to the articles of association of the 

Company from time to time) additional shares in the share capital of the Company 

and to make or grant any offers, agreements and options which would or might 

require the exercise of such powers, be and is hereby generally and unconditionally 

approved;

(B) the approval in paragraph (A) of this resolution shall be in addition to any other 

authorization given to the Directors and shall authorize the Directors during the 

Relevant Period to make or grant any offers, agreements and options which would 

or might require the exercise of such powers either during or after the end of the 

Relevant Period;

(C) the aggregate nominal amount of share capital allotted or agreed conditionally or 

unconditionally to be allotted (whether pursuant to an option or otherwise) and 

issued by the Directors pursuant to the approval in paragraph (A) above shall 

not exceed 20% of the aggregate nominal value of the issued share capital of the 

Company on the date of the passing of this resolution, and the said approval shall 

be limited accordingly; and

(D) for the purposes 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;

(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 laws to be held; or

(iii) the revocation or variation of the authority given under this resolution 

by an ordinary resolution of the shareholders of the Company in general 

meeting;
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“rights issue” means the allotment or issue of shares in the Company or other 

securities which would or might enquire shares to be allotted and issued pursuant 

to an offer made to all shareholders of the Company (excluding for such purpose 

any shareholder who is resident in a place where such offer is not permitted under 

the laws of that place) and, where appropriate, the holders of other equity securities 

of the Company entitled to such offer, pro rata (apart from fractional entitlements) 

to their existing holdings of shares or such other equity securities.”

9. “tHat:

(A) subject to paragraph (B) of this resolution, the exercise by the Directors during the 

Relevant Period (as defined in resolution 8(D) set out in the Notice of this Meeting) 

of all powers of the Company to repurchase the issued shares of the Company on 

the Stock Exchange or any other stock exchange on which shares in the capital of 

the Company may be listed and which is recognized 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 the requirements of the GEM Listing 

Rules or any other stock exchange as amended from time to time, be and is hereby 

generally and unconditionally approved; and

(B) the aggregate nominal amount of shares of the Company which the Company is 

authorized to repurchase pursuant to the approval in paragraph (A) of this resolution 

during the Relevant Period shall not exceed 10% of the issued share capital of the 

Company at the date of the passing of this resolution, and the said approval shall 

be limited accordingly.”

10. “tHat conditional upon the passing of resolution Nos. 8 and 9 (as set out in the Notice 

of this Meeting), the unconditional general mandate granted to the directors of the 

Company and for the time being in force to exercise the powers of the Company to allot, 

issue and deal with shares of the Company pursuant to resolution No. 8 (as set out in 

the Notice of this Meeting) be and is hereby extended by the addition to the aggregate 

nominal amount of the share capital of the Company which may be allotted or agreed 

conditionally or unconditionally to be allotted by directors of the Company pursuant to 

such unconditional general mandate of an amount representing the aggregate nominal 

amount of the share capital of the Company repurchased by the Company under the 

authority granted pursuant to resolution No. 9 (as set out in the Notice of this Meeting), 

provided that such extended amount shall not exceed 10% of the aggregate nominal value 

of the issued share capital of the Company at the date of passing this resolution.”
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11. “tHat subject to the Stock Exchange granting the listing of, and permission to deal in, 

the shares of the Company to be issued pursuant to the exercise of options which may be 

granted under the Scheme Mandate Limit (as defined below) and pursuant to paragraph 

8(C) of the existing share option scheme of the Company, adopted on 6 March 2002 (the 

“Share option Scheme”), approval be and is hereby generally and unconditionally granted 

for refreshing and renewing the Scheme Mandate Limit (as defined in the circular of the 

Company dated 18 March 2009) in relation to the AGM) under the Share Option Scheme 

provided that (i) the total number of shares of the Company which may be allotted and 

issued upon the exercise of the options to be granted under the Share Option Scheme and 

other share option schemes of the Company shall not exceed 10% of the total number 

of shares of the Company in issue as at the date of the passing of this resolution (the 

“Scheme mandate Limit”); and (ii) the overall limit on the number of shares of the 

Company which may be issued upon the exercise of all options to be granted and yet 

to be exercised under the Share Option Scheme and other share option schemes of the 

Company must not exceed 30% of the shares of the Company in issue from time to time 

and that the Directors be and are hereby authorized, at their absolute discretion, to grant 

options under the Share Option Scheme up to the Scheme Mandate Limit and to exercise 

all the powers of the Company to allot, issue and deal with the shares of the Company 

pursuant to the exercise of such options.”

By order of the board of Directors

golife concepts Holdings Limited
goUW San Bo, elizabeth

Chief Executive Officer and Executive Director

Hong Kong, 18 March 2009

Notes:

1. A member entitled to attend and vote at the meeting is entitled to appoint one or more proxies to attend and vote in 

his/her stead. A proxy need not be a member of the Company.

2. To be valid, the instrument appointing a proxy and (if required by the board of directors of the Company) 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 the Company’s branch share registrar in Hong Kong, Computershare Hong Kong Investor Services Limited, 

at Rooms 1806-7, 18/F, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong no less than 48 hours before 

the time for holding the Annual General Meeting.

3. In relation to proposed resolutions nos. 8 and 10 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 under the GEM Listing Rules. The 

Directors have no immediate plans to issue any new shares of the Company other than shares which may fall to be issued 

under the share option scheme of the Company or any scrip dividend scheme which may be approved by shareholders.
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4. In relation to proposed resolution numbered 9 above, the Directors wish to state that they will exercise the powers 

conferred thereby to purchase shares of the Company in circumstances which they deem appropriate for the benefit of 

the shareholders. An explanatory statement containing the information necessary to enable the shareholders to make an 

informed decision to vote on the proposed resolution as required by the GEM Listing Rules is set out in the Appendix 

I in this circular of which this notice of the annual general meeting forms part.

5. Delivery of an instrument appointing a proxy will not preclude a member from attending and voting in person at the meeting 

if the member so desires and in such event, the instrument appointing the proxy shall be deemed to be revoked.

6. In the case of joint holders of a share, 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 to if more than one of such joint holders are present at the above 

meeting, the vote of the senior who tenders a vote, whether in person or by proxy, shall be accepted to the exclusion 

of the votes of the other joint holders. For this purpose, seniority shall be determined by the order in which the names 

stand in the register of members of the Company in respect of the joint holding.

7. The register of members of the Company will be closed from 16 April 2009 to 20 April 2009, both day 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 to be held on 20 April 2009, 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, at Rooms 1806-7, 

18/F, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong not later than 4:30 p.m. on 17 April 2009.

This notice will remain on the GEM website on the “Latest Company Announcements” page 

for at least 7 days from the date of its posting and on the website of the Company at http://www.

golife.com.hk.


