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NOTICE OF ANNUAL GENERAL MEETING 
 

NOTICE IS HEREBY GIVEN  that the Annual General Meeting of the Company will be 

held at 4/F., Luk Fook Jewellery Centre, No. 239 Temple Street, Jordan, Kowloon, Hong 

Kong on 22nd August 2012 (Wednesday) at 11:30 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 31st March 2012. 

 

2. To declare the final dividend for the year ended 31st March 2012. 

 

3. To re-elect the retiring Directors, to authorise the Board to fix the remuneration of 

Directors and to appoint additional Directors. 

 

4. To re-appoint Auditors and to authorise the Board to fix their remuneration. 

 

5. As special business, to consider and, if thought fit, to pass with or without modifications 

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 (as defined in paragraph (d) below) of all the powers of the 

Company to allot, issue and deal with additional shares in the capital of the 

Company and to make or grant offers, agreements and options which might require 

the exercise of such power be and it is hereby generally and unconditionally 

approved; 

 



(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 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 (whether pursuant to an option or otherwise) by the 

Directors of the  Company pursuant to the approval in paragraph (a) above, 

otherwise than pursuant to a Rights Issue (as defined in paragraph (d) below) or 

pursuant to an issue  of shares under any option scheme or similar arrangement for 

the time being adopted for the grant or issue to executives and/or employees of the 

Company and/or any of its subsidiaries of shares or rights to acquire shares of the 

Company or any script dividend or similar arrangement providing for the allotment 

of shares in lieu of the whole or part of a dividend on shares of the Company in 

accordance with the Bye-laws of the Company, shall not exceed 20% of the total 

nominal amount of the share capital of the Company in issue on the date of this 

Resolution and the said approval to the Directors in paragraph (a) above 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 earlier 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 Bye-laws of the Company or any applicable 

laws 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; and  

 

“Rights Issue’’ means an offer of shares open for a period fixed by the Directors of 

the Company to the shareholders on the register of shareholders of the Company on 

a fixed record date in proportion to their shareholdings as at that date (subject to 

such exclusions or other arrangements as the Directors of the Company may deem 

necessary or expedient in relation to fractional entitlements or having regard to any 

restrictions or obligations under the laws of, or the requirements of any recognized 



regulatory body or any stock exchange in, any territory outside Hong Kong 

applicable to the Company).’’ 

 

6. As special business, to consider and, if thought fit, to pass with or without modifications 

the following resolution as an ordinary resolution: 

 

“THAT: 

 

(a) subject to paragraph (b) below, the exercise by the Directors of the Company during 

the Relevant Period (as defined in paragraph (c) below) of all the powers of the 

Company to repurchase its own shares on The Stock Exchange of Hong Kong 

Limited (the “Stock Exchange’’) or any other stock exchange on which the securities 

of the Company may be listed and recognized by the Securities and Futures 

Commission and the Stock Exchange for this purpose, subject to and in accordance 

with all applicable laws and/or the requirements of the Rules Governing the Listing 

of Securities on the Stock Exchange or of any other stock exchange as amended 

from time to time, be and it is hereby generally and unconditionally approved; 

 

(b) the aggregate nominal amount of share capital repurchased by the Company 

pursuant to the approval in paragraph (a) above shall not exceed 10% of the total 

nominal amount of the share capital of the Company in issue on the date of this 

Resolution and the said approval to the Directors of the Company in paragraph (a) 

above shall be limited accordingly; and 

 

(c) for the purpose of this Resolution: 

 

“Relevant Period’’  means the period from the passing of this Resolution until 

whichever is the earlier 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 Bye-laws of the Company or any applicable 

laws 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.’’ 

 



7. As special business, to consider and, if thought fit, to pass with or without modifications 

the following resolution as an ordinary resolution: 

 

“THAT conditional upon Resolutions Nos. 5 and 6 above being passed, the aggregate 

nominal amount of the number of shares in the capital of the Company which are 

repurchased by the Company under the authority granted to the Directors of the Company 

as mentioned in Resolution No. 6 above shall be added to the aggregate nominal amount 

of share capital that may be allotted or agreed conditionally or unconditionally to be 

allotted by the Directors of the Company pursuant to Resolution No. 5 above, provided 

that the amount of share capital repurchased by the Company shall not exceed 10% of the 

total nominal amount of the share capital of the Company in issue on the date of this 

Resolution.’’ 

 

8. As special business, to consider and, if thought fit, to pass with or without modifications 

the following resolution as a special resolution: 

 

“THAT  the existing Bye-laws of the Company be and are hereby amended in the 

following manner, namely: 

 

(A) Bye-law 5(A) 

 

THAT the existing Bye-law 5(A) be deleted and substituted by the following: 

 

“For the purposes of Section 47 of the Companies Act, if at any time the capital is divided 

into different classes of shares, all or any of the special rights attached to any class (unless 

otherwise provided for by the terms of issue of the shares of that class) may, subject to the 

provisions of the Companies Act, be varied or abrogated either with the consent in writing of 

the holders of not less than three-fourths in nominal value of the issued shares of that class or 

with the sanction of a Special Resolution passed at a separate general meeting of the holders 

of the shares of that class. To every such separate general meeting the provisions of these 

Bye-Laws relating to general meetings shall mutatis mutandis apply, but so that the necessary 

quorum shall be not less than two persons holding or representing by proxy one-third in 

nominal value of the issued shares of that class.’’ 



 

(B) Bye-law 70 

 

THAT the existing Bye-law 70 be deleted and substituted by the following: 

 

“70. At any general meeting, a resolution put to the vote of the meeting shall be 

decided by poll except where the chairman, in good faith, decides to allow a 

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

on by a show of hands. In the absence of a poll, a declaration by the Chairman that 

a resolution has on a show of hands been carried or carried unanimously, or by a 

particular majority, or lost, and an entry to that effect in the book containing the 

minutes of the proceedings of the Company shall be conclusive evidence of the fact 

without proof of the number or proportion of the votes recorded in favour or 

against such resolution.’’ 

 

(C) Bye-law 71 

 

THAT the existing Bye-law 71 be deleted and substituted by the following: 

 

“71. A poll shall (subject as provided in Bye-law 72) be taken in such manner 

(including the use of ballot or voting papers or tickets) and at such time and place, 

not being more than thirty days from the date of the meeting or adjourned meeting, 

as the Chairman directs. No notice need be given of a poll not taken immediately. 

The result of the poll shall be deemed to be the resolution of the meeting in respect 

of which the poll was taken.’’ 

 

(D) Bye-law 72 

 

THAT the words ‘‘duly demanded’’ be deleted from the existing Bye-law 72. 

 

(E) Bye-law 74 

 

THAT the existing Bye-law 74 be deleted and substituted by the following: 

 

“74. This Bye-law is intentionally deleted.’’ 



 

(F) Bye-law 83 

 

THAT the existing Bye-law 83 be deleted and substituted by the following: 

 

“The instrument appointing a proxy and the power of attorney or other authority, if 

any, under which it is signed or a notarially certified copy of that power or 

authority shall be deposited at such place or one of such places (if any) as is 

specified in the notice of meeting or in the instrument of proxy issued by the 

Company (or, if no place is specified, at the Registration Office) not less than 

forty-eight hours before the time for holding the meeting or adjourned meeting or 

poll (as the case may be) at which the person named in such instrument proposes to 

vote, and in default the instrument of proxy shall not be treated as valid. No 

instrument appointing a proxy shall be valid after the expiration of twelve months 

from the date of its execution, except at an adjourned meeting or on a poll at a 

meeting or an adjourned meeting in a case where the meeting was originally held 

within twelve months from such date. Delivery of an instrument appointing a proxy 

shall not preclude a shareholder from attending and voting in person at the meeting 

or upon the poll concerned and, in such event, the instrument appointing a proxy 

shall be deemed to be revoked.’’ 

 

(G) Bye-law 85 

 

THAT the existing Bye-law 85 be deleted and substituted by the following: 

 

“The instrument appointing a proxy to vote at a general meeting shall: (i) be 

deemed to confer authority upon the proxy to vote on any resolution (or amendment 

thereto) put to the meeting for which it is given as the proxy thinks fit. Provided 

that any form issued to a shareholder for use by him for appointing a proxy to 

attend and vote at a special general meeting or at an annual general meeting at 

which any business is to be transacted shall be such as to enable the shareholder, 

according to his intentions, to instruct the proxy to vote in favour of or against (or, 

in default of instructions, to exercise his discretion in respect of) each resolution 

dealing with any such business; and (ii) unless the contrary is stated therein, be 

valid as well for any adjournment of the meeting as for the meeting to which it 

relates.’’ 



(H) Bye-law 98(H) 

 

THAT Clause (iii) of the existing Bye-law 98(H) be deleted and substituted by the 

following: 

 

“(iii) This Bye-law is intentionally deleted.’’ 

 

(I) Bye-law 98(I) 

 

THAT Bye-law 98(I) be deleted and substituted by the following: 

 

“(I) This Bye-law is intentionally deleted.’’ 

 

9. To transact any other business. 

 

By Order of the Board 

Law Tim Fuk, Paul 

Company Secretary 

Hong Kong, 19th July, 2012 

 

Notes: 

 

1. Any member of the Company entitled to attend and vote at the Annual General Meeting of the Company 

shall be entitled to appoint another person as proxy to attend and vote instead of him. On a poll, votes may 

be given either personally or by proxy. A proxy need not be a member of the Company. A member may 

appoint more than one proxy to attend on the same occasion. 

 

2. The instrument appointing a proxy together with any power of attorney or other authority (if any) under 

which it is signed or a notarially certified copy thereof must be deposited at the principal place of the 

Company in Hong Kong at 4/F., Luk Fook Jewellery Centre, No. 239 Temple Street, Jordan, Kowloon, 

Hong Kong not less than 48 hours before the time appointed for holding the meeting or the adjourned 

meeting. 

 

3. The Bye-laws of the Company is written in English. The Chinese version is purely a translation only. 

Therefore, the Chinese version of the Special Resolution as set out in item 8 above on amendments to the 

Bye-laws in respect of reference only. Should there be any discrepancies, the English version shall prevail. 

The purpose of the amendments is included in the attached circular to members of the Company dispatched 

to members with the Company’s Annual Report 2012. 



4. The Register of Members of the Company for the Annual General Meeting will be closed from 20th 

August 2012 to 22nd August 2012, both days inclusive, during which period no transfer of shares will be 

registered. In order to qualify for attendance at the Annual General Meeting to be held on 22nd August 

2012, all transfers accompanied by the relevant share certificates must be lodged with the Company’s 

Share Registrars in Hong Kong, Computershare Hong Kong Investor Services Limited, Rooms 1712–1716, 

17th Floor, Hopewell Centre, 183 Queen’s Road East, Hong Kong for registration not later than 4:30 p.m. 

on 17th August 2012. 

 

As at the date of this Announcement, the Company’s executive directors are Mr. WONG Wai 

Sheung (Chief Executive), Mr. TSE Moon Chuen, Mr. LAW Tim Fuk, Paul, Mr. WONG Ho 

Lung, Danny, Miss WONG Lan Sze, Nancy, Miss WONG Hau Yeung, and Miss CHUNG Vai 

Ping; the non-executive directors are Mr. WONG Koon Cheung, Mr. CHAN Wai, Ms. 

YEUNG Po Ling, Pauline, Mr. HUI King Wai, Mr. HUI Chiu Chung, JP and Mr. LI Hon 

Hung, MH, JP; the independent non-executive directors are Mr. LO Mun Lam, Raymond 

(Chairman), Mr. TAI Kwok Leung, Alexander, and Mr. IP Shu Kwan, Stephen, GBS, JP. 

 


