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DEFINITIONS

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

meanings:

“Amended and Restated 

Articles of Association”

the amended and restated articles of association of the Company proposed 

to be adopted at the Annual General Meeting;

“Annual General Meeting” the annual general meeting of the Company to be held at 6th Floor, No. 20, 

Lane 599 Yunling Road (East), Putuo District, Shanghai, China on Thursday, 

9 June 2022 at 10:00 a.m. or any adjournment thereof;

“Articles of Association” the existing articles of association of the Company;

“Board” the board of Directors;

“Company” Xingda International Holdings Limited 興達國際控股有限公司, a company 

incorporated under the laws of the Cayman Islands with limited liability 

whose shares are listed on the Main Board of the Stock Exchange;

“Controlling Shareholder” has the meaning ascribed to it in the Listing Rules and in this circular refers 

to Great Trade Limited, In-Plus Limited, Perfect Sino Limited, Power Aim 

Limited, Wise Creative Limited, and Messrs. Liu Jinlan, Liu Xiang, Tao 

Jinxiang, Zhang Yuxiao and Hang Youming (in their respective capacities 

as the legal owners of the aforesaid companies), together as a group;

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

“Faith Maple” Faith Maple International Ltd., a limited liability company incorporated in 

the British Virgin Islands and a wholly-owned subsidiary of the Company;

“Group” the Company and its subsidiaries;

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

Kong;

“Hong Kong” the Hong Kong Special Administrative Region of the PRC;

“Issue Mandate” as defined in paragraph 6(a) of the Letter from the Board in this circular;

“Jiangsu Xingda” 江蘇興達鋼簾線股份有限公司 (Jiangsu Xingda Steel Tyre Cord Co., 

Ltd.*), a non wholly-owned subsidiary of the Company established in the 

PRC which is indirectly owned as to 70.32% by the Company;

“Latest Practicable Date” 25 April 2022, being the latest practicable date prior to the printing of this 

circular for ascertaining certain information in this circular;
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“Listing Rules” the Rules Governing the Listing of Securities on the Stock Exchange (as 

amended from time to time);

“Main Board” the stock exchange (excluding the option market) operated by the Stock 

Exchange which is independent from and operated in parallel with the GEM 

of the Stock Exchange;

“PRC” the People’s Republic of China, which for the purpose of this circular 

excludes Hong Kong, the Macau Special Administrative Region of the 

People’s Republic of China and Taiwan;

“Repurchase Mandate” as defined in paragraph 6(b) of the Letter from the Board in this circular;

“RMB” Renminbi, the lawful currency for the time being of the PRC;

“SFO” the Securities and Futures Ordinance, Chapter 571 of the Laws of Hong 

Kong (as amended from time to time);

“Share(s)” ordinary share(s) of nominal value of HK$0.10 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 Code on Takeovers and Mergers;

“US$” United States dollars, the lawful currency for the time being of the United 

States of America;

“Xingda International 

(Shanghai)”

興達國際(上海)特種簾線有限公司 (Xingda International (Shanghai) 

Special Cord Co., Ltd.*), an indirect wholly-owned subsidiary of the 

Company established in the PRC; and

“Xingda Special Cord” 江蘇興達特種金屬複合線有限公司 (Jiangsu Xingda Special Cord Co., 

Ltd.*), an indirect non wholly-owned subsidiary of the Company established 

in the PRC.

* denotes an English translation of a Chinese name
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LETTER FROM THE BOARD

XINGDA INTERNATIONAL HOLDINGS LIMITED
興達國際控股有限公司

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 1899)

Executive Directors: Registered Office:

Mr. Liu Jinlan (Chairman) Cricket Square

Mr. Liu Xiang Hutchins Drive, P.O. Box 2681

Mr. Tao Jinxiang Grand Cayman KY1-1111

Mr. Zhang Yuxiao Cayman Islands

Independent Non-executive Directors: Principal place of business in Hong Kong:

Mr. Koo Fook Sun, Louis Unit S03, 7/F, Low block,

Mr. William John Sharp (Vice Chairman) Grand Millennium Plaza,

Ms. Xu Chunhua 181 Queen’s Road Central,

Central, Hong Kong

29 April 2022

To the Shareholders

Dear Sir or Madam,

PROPOSALS FOR GENERAL MANDATES TO
ISSUE SHARES AND TO REPURCHASE SHARES,

RE-ELECTION OF RETIRING DIRECTORS
PROPOSED AMENDMENT TO THE ARTICLES OF ASSOCIATION AND 

ADOPTION OF THE AMENDED AND RESTATED  
ARTICLES OF ASSOCIATION

AND
NOTICE OF ANNUAL GENERAL MEETING

1. INTRODUCTION

The purpose of this circular is to provide the Shareholders with information in respect of the resolutions 

to be proposed at the Annual General Meeting for (i) the adoption of the audited consolidated financial 

statements of the Company and the reports of the Directors and the auditors; (ii) the declaration of a final 

dividend; (iii) the re-election of retiring Directors; (iv) the re-appointment of the auditors; (v) the granting 
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of the Issue Mandate to the Directors; (vi) the granting of the Repurchase Mandate to the Directors; (vii) the 

extension of the Issue Mandate by adding to it the aggregate number of Shares repurchased by the Company 

under the Repurchase Mandate; and (viii) the amendments to the Articles of Association and the adoption of 

the Amended and Restated Articles of Association.

2. ADOPTION OF THE AUDITED CONSOLIDATED FINANCIAL STATEMENTS AND THE 
REPORTS OF THE DIRECTORS AND THE AUDITORS

The 2021 annual report incorporating the audited consolidated financial statements of the Company 

and the reports of the Directors and the auditors for the year ended 31 December 2021 will be sent together 

with this circular to the Shareholders on the same date. The audited consolidated financial statements of the 

Company have been reviewed by the audit committee of the Company.

3. DECLARATION OF FINAL DIVIDEND

The Board has recommended a final dividend of 15.0 HK cents per Share for the year ended 31 December 

2021 in cash. Subject to the approval by the shareholders of the Company at the forthcoming Annual General 

Meeting, such final dividend will be paid on Monday, 11 July 2022.

The proposed final dividend for the year ended 31 December 2021 is subject to the approval by the 

Shareholders at the Annual General Meeting to be held on Thursday, 9 June 2022. The register of members 

of the Company will be closed from Thursday, 16 June 2022 to Monday, 20 June 2022, both days inclusive, 

during which period no transfer of Shares will be registered. In order to qualify for receiving the final dividend, 

all duly completed transfer forms accompanied by the relevant Share certificates must be lodged with the 

Hong Kong branch share registrar and transfer office of the Company, Boardroom Share Registrars (HK) 

Limited at Room 2103B, 21/F., 148 Electric Road, North Point, Hong Kong, for registration not later than 

4:30 p.m. on Wednesday, 15 June 2022.

4. RE-ELECTION OF RETIRING DIRECTORS

According to Article 87 of the Articles of Association, at each annual 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 provided that every Director shall be subject to retirement 

at an annual general meeting at least once every three years. 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 to offer himself for re-election. Any further Directors so to retire shall be those who have been 

longest in office since their last re-election or appointment and 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.

Mr. Liu Xiang, Mr. Zhang Yuxiao and Ms. Xu Chunhua will retire from office by rotation in accordance 

with Article 87 of the Articles of Association and being eligible, will offer themselves for re-election at the 

Annual General Meeting.
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Ms. Xu Chunhua has served as an independent non-executive Director for more than 9 years. She 

meets the independence factors set out in Rule 3.13 of the Listing Rules and is not involved in the daily 

management of the Company nor in any relationships or circumstances which would interfere with the exercise 

of her independent judgment. In addition, she continues to demonstrate her ability to provide an independent, 

balanced and objective view to the affairs of the Company and there is no evidence that her tenure has had 

any impact on her independence. The Board is of the opinion that Ms. Xu Chunhua remains independent 

notwithstanding the length of her service and it believes that her valuable knowledge and experience in the 

Group’s business and her general business acumen will continue to generate significant contribution to the 

Company and the Shareholders as a whole.

Details of the Directors proposed to be re-elected at the Annual General Meeting are set out in Appendix 

II to this circular.

5. RE-APPOINTMENT OF AUDITORS

The Board (which agreed with the view of the audit committee of the Company) recommended that, 

subject to the approval of the Shareholders at the Annual General Meeting, Deloitte Touche Tohmatsu be 

re-appointed as the auditors of the Company for the year ending 31 December 2022.

6. GENERAL MANDATES TO ISSUE SHARES AND TO REPURCHASE SHARES

At the Annual General Meeting, ordinary resolutions will be proposed to approve the granting of 

general mandates to the Directors:

(a) to allot, issue and deal with the shares of the Company or securities convertible into the shares 

of the Company which, in aggregate, do not exceed 20% of the number of Shares in issue 

on the date of passing of such resolution (the “Issue Mandate”), namely, up to a maximum 

of 332,489,039 Shares on the basis that the issued share capital of the Company comprised 

1,662,445,199 Shares as at the date of the Annual General Meeting;

(b) to repurchase the shares of the Company on the Stock Exchange (or on any other stock exchange 

on which the shares of the Company may be listed) which, in aggregate, do not exceed 10% 

of the number of Shares in issue on the date of passing of such resolution (the “Repurchase 
Mandate”), namely, up to a maximum of 166,244,519 Shares on the basis that the issued share 

capital of the Company comprised 1,662,445,199 Shares as at the date of the Annual General 

Meeting; and

(c) to extend the Issue Mandate by the number of Shares repurchased by the Company pursuant to 

and in accordance with the Repurchase Mandate (up to a maximum number equivalent to 10% 

of the number of Shares in issue as at the date of the grant of the Repurchase Mandate).

The Issue Mandate and the Repurchase Mandate will continue in force until the conclusion of the next 

annual general meeting of the Company held after the Annual General Meeting or any earlier date as referred 

to in ordinary resolutions numbered 5A and 5B set out in the notice of the Annual General Meeting. With 

reference to the Issue Mandate and the Repurchase Mandate, the Directors wish to state that they have no 

immediate plan to issue any Shares or repurchase any Shares pursuant thereto.
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In accordance with the requirements of the Listing Rules, the Company is required to send to the 

Shareholders an explanatory statement containing all the information reasonably necessary to enable them to 

make an informed decision on whether to vote for or against the granting of the Repurchase Mandate. The 

explanatory statement as required by the Listing Rules in connection with the Repurchase Mandate is set out 

in Appendix I to this circular.

7. PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION AND ADOPTION OF 
AMENDED AND RESTATED ARTICLES OF ASSOCIATION

The Board proposes to amend the Articles of Association and to adopt the Amended and Restated 

Articles of Association in substitution for, and to the exclusion of, the Articles of Association for the purposes 

of, among others, (i) bringing the Articles of Association in line with the amended Appendix 3 to the Listing 

Rules which came into effect on 1 January 2022 and the applicable laws of the Cayman Islands; and (ii) 

making certain minor housekeeping amendments to the Articles of Association for the purpose of clarifying 

existing practice and making consequential amendments in line with the proposed amendments. Details of the 

proposed amendments to the Articles of Association are set out in Appendix III of this circular.

The Company has been advised by its legal advisers that the proposed amendments of the Articles 

of Association conform with the relevant parts of Appendix 3 to the Listing Rules, and on the whole, are 

not inconsistent with the Listing Rules and do not violate the laws of the Cayman Islands respectively. The 

Company also confirms that there is nothing unusual about the proposed amendments of the Articles of 

Association for a company listed on the Stock Exchange.

A special resolution will be proposed at the Annual General Meeting for the Shareholders to, among 

others, consider and, if thought fit, approve the proposed amendments of the Articles of Association and the 

adoption of the Amended and Restated Articles of Association in substitution for, and to the exclusion of, 

the Articles of Association. The amendments to the Articles of Association and the adoption of the Amended 

and Restated Articles of Association will take effect on the date on which they are approved at the Annual 

General Meeting.

8. ANNUAL GENERAL MEETING AND PROXY ARRANGEMENT

The notice of the Annual General Meeting is set out on pages 39 to 43 of this circular. At the Annual 

General Meeting, resolutions will be proposed to approve, inter alia, the granting of the Issue Mandate and 

the Repurchase Mandate, the extension of the Issue Mandate by the addition thereto of the aggregate number 

of Shares repurchased pursuant to the Repurchase Mandate and the re-election of retiring Directors.

The register of members of the Company will be closed from Friday, 3 June 2022 to Thursday, 9 June 

2022, both days inclusive, during which period no transfer of Shares will be registered. In order to be entitled 

to attend and vote at the Annual General Meeting to be held on Thursday, 9 June 2022, all duly completed 

transfer forms accompanied by the relevant Share certificates must be lodged with the Hong Kong branch 

share registrar and transfer office of the Company, Boardroom Share Registrars (HK) Limited at Room 2103B, 

21/F., 148 Electric Road, North Point, Hong Kong, for registration not later than 4:30 p.m. on Thursday, 2 

June 2022.
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A form of proxy for use at the Annual General Meeting is enclosed with this circular. To be valid, 

the form of proxy, together with the power of attorney or other authority, if any, under which it is signed, or 

a certified copy of that power or authority must be deposited at the Hong Kong branch share registrar and 

transfer office of the Company, Boardroom Share Registrars (HK) Limited at Room 2103B, 21/F., 148 Electric 

Road, North Point, Hong Kong, not less than 48 hours before the time appointed for holding the meeting or 

any adjourned meeting. Completion and return of the form of proxy will not preclude any member of the 

Company from attending the meeting or any adjournment thereof and voting in person if such member so 

wishes and in such event, the form of proxy will be deemed to be revoked.

Pursuant to Rule 13.39(4) of the Listing Rules, all votes of the Shareholders at the Annual General 

Meeting will be taken by poll. The Company will announce the results of the poll in the manner prescribed 

under Rule 13.39(5) of the Listing Rules.

9. RESPONSIBILITY STATEMENT

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

particulars given in compliance with the Listing Rules for the purpose of giving information with regard to 

the Company. The Directors, having made all reasonable enquiries, confirm that to the best of their knowledge 

and belief the information contained in this circular is accurate and complete in all material respects and not 

misleading or deceptive, and there are no other matters the omission of which would make any statement 

herein or this circular misleading.

10. RECOMMENDATION

The Directors consider that the above proposals are in the best interests of the Company and its 

shareholders and accordingly recommend all Shareholders to vote in favour of the resolutions to be proposed 

at the Annual General Meeting.

11. GENERAL INFORMATION

Your attention is drawn to the additional information set out in the Appendices to this circular.

Yours faithfully,

On behalf of the Board

Liu Jinlan
Chairman
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APPENDIX I EXPLANATORY STATEMENT ON THE REPURCHASE MANDATE 

The following is an explanatory statement required under the Listing Rules to be sent to the Shareholders 

to enable them to make an informed decision on whether to vote for or against the ordinary resolution to be 

proposed at the Annual General Meeting in relation to the granting of the Repurchase Mandate.

1. SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company comprised 1,662,445,199 

Shares.

Subject to the passing of the proposed resolution in respect of the granting of the Repurchase Mandate 

and on the basis that no further Shares are issued or repurchased prior to the Annual General Meeting, the 

Company would be allowed under the Repurchase Mandate to repurchase a maximum of 166,244,519 Shares 

(representing 10% of the Shares in issue as at the date of granting of the Repurchase Mandate).

2. REASON FOR REPURCHASE OF SHARES

The Directors believe that the Repurchase Mandate is in the best interests of the Company and its 

shareholders. Such repurchase may, depending on market conditions and funding arrangements at the time, 

lead to an enhancement of the net asset value and/or earnings per Share of the Company and will only be 

made when the Directors believe that such repurchase will benefit the Company and its shareholders.

The Directors have no present intention to repurchase any Shares.

3. FUNDING OF REPURCHASES

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

accordance with the Articles of Association, the Listing Rules and the applicable laws of the Cayman Islands. 

Repurchases pursuant to the Repurchase Mandate will be made out of the profits of the Company or the 

proceeds of a fresh issue of shares made for such purpose or, subject to the Articles of Association and the 

laws of the Cayman Islands, out of capital. Any premium payable on a purchase over the par value of the 

Shares to be purchased must be provided from out of the profits of the Company or out of sums standing to 

the credit of the share premium account of the Company or, subject to the Articles of Association and the 

laws of the Cayman Islands, out of capital.

There might be an adverse impact on the working capital or gearing position of the Company as 

compared with the position disclosed in the audited accounts contained in the annual report of the Company 

for the year ended 31 December 2021 in the event that the repurchase of Shares were to be carried out in 

full at any time during the proposed repurchase period. However, the Directors do not propose to exercise 

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

working capital requirements of the Company or the gearing levels which in the opinion of the Directors are 

from time to time appropriate for the Company.
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4. SHARE PRICES

The highest and lowest prices at which the Shares were traded on the Stock Exchange in each of the 

previous twelve months (and April 2021 through to the Latest Practicable Date) were as follows:

Highest Lowest
HK$ HK$

2021
April 2.22 1.92

May 2.14 1.96

June 2.30 1.84

July 1.93 1.62

August 1.88 1.59

September 1.94 1.66

October 1.83 1.68

November 1.91 1.62

December 1.75 1.62

2022
January 1.85 1.66

February 1.76 1.37

March 1.45 0.99

April (through to the Latest Practicable Date) 1.47 1.29

5. UNDERTAKING

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

will exercise the powers of the Company to make repurchases of Shares pursuant to the Repurchase Mandate 

and in accordance with the Listing Rules and the applicable laws of the Cayman Islands.

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

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

Shares to the Company or its subsidiaries under the Repurchase Mandate if such resolution is approved by 

the Shareholders.

No core connected person (as defined in the Listing Rules) of the Company has notified the Company 

that he/she/it has a present intention to sell Shares to the Company or its subsidiaries, or has undertaken not 

to do so, in the event that the Repurchase Mandate is approved by the Shareholders.
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6. TAKEOVERS CODE

If on the exercise of the powers to repurchase 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 Rule 32 of the Takeovers Code. As a result, a Shareholder or group of 

Shareholders acting in concert could obtain or consolidate control of the Company and become obliged to 

make a mandatory offer in accordance with Rule 26 of the Takeovers Code.

As at the Latest Practicable Date, the Controlling Shareholder held 758,132,457 Shares representing 

approximately 45.60% of the issued share capital of the Company. In the event that the Directors exercise 

in full the power to repurchase Shares in accordance with the terms of the relevant ordinary resolution to be 

proposed at the Annual General Meeting, assuming that the present shareholdings and capital structure of 

the Company remain the same, the interests of the Controlling Shareholder in the issued Shares would be 

increased to approximately 50.67% of the total issued share capital of the Company and would give rise to 

an obligation to make a mandatory offer under Rule 26 of the Takeovers Code.

The Directors have no present intention to repurchase any Shares to the extent that it will trigger the 

obligations under the Takeovers Code to make a mandatory offer or which will result in the amount of Shares 

held by the public being reduced to less than 25% of the total issued shares of the Company.

7. SHARE REPURCHASE MADE BY THE COMPANY

No repurchase of Shares has been made by the Company during the six months immediately prior to 

the Latest Practicable Date (whether on the Stock Exchange or otherwise).
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 RE-ELECTED AT THE ANNUAL GENERAL MEETING

This appendix sets out the details of each of the Directors proposed to be re-elected at the Annual 

General Meeting pursuant to Rule 13.74 of the Listing Rules:

Mr. LIU Xiang (劉祥), aged 45, has been an executive Director since August 2005. He is a member 

of the manufacturing and operations committee of the Company. He has also been a director of Xingda 

International (Shanghai) since 18 September 2006 and a director of Xingda Special Cord since 13 June 2007. 

He has been the general manager and a director of Jiangsu Xingda since January 2003 and is responsible for the 

overall operation of Jiangsu Xingda with a particular focus on production. He joined Xingda Steel Tyre Cord 

Group, the predecessor of Jiangsu Xingda, in late 1995 and served in the supply and marketing department. 

He is also the sole director of In-Plus Limited, a company which has an interest in the shares and underlying 

shares of the Company which would fall to be disclosed to the Company under the provisions of Divisions 2 

and 3 of Part XV of the SFO. Mr. Liu Xiang obtained a bachelor degree in computer science and technology 

from 西安通信學院 (Xi’an Tongxin Xueyuan*) of 中國人民解放軍 (the People’s Liberation Army*) in 2004. 

In 2009, he graduated from Fudan University with a master’s degree in business administration. Mr. Liu has 

approximately 26 years of experience in the radial tire cord manufacturing industry. He is the son of Mr. Liu 

Jinlan, who is an executive Director of the Company.

Mr. Liu Xiang is the legal owner and the sole director of In-Plus Limited. In-Plus Limited, together 

with various other parties, is the Controlling Shareholder. Mr. Liu Xiang did not hold any directorship in 

other listed companies in the past three years.

Mr. Liu Xiang has entered into a service agreement with the Company for an initial term of three years 

and will continue subject to termination by the Company by giving not less than three months’ prior written 

notice to Mr. Liu Xiang. In accordance with the service agreement, Mr. Liu Xiang is currently entitled to a 

director’s salary of HK$862,620 per annum, and such salary may be adjusted subject to the recommendation of 

the remuneration and management development committee of the Company and at the discretion of the Board. 

The annual director’s salary of Mr. Liu Xiang was determined on the basis of his role in the Group, the extent 

of his responsibilities and his experience. In addition, Mr. Liu Xiang will be entitled to a discretionary bonus 

as recommended by the remuneration and management development committee of the Company and decided 

by the Board. He will also be entitled to reimbursement of traveling expenses and all reasonable out-of-pocket 

expenses properly incurred in the performance of his duties under employment. The total emoluments of Mr. 

Liu Xiang for the year ended 31 December 2021 was RMB6,643,000.

As at the Latest Practicable Date, Mr. Liu Xiang was interested and/or deemed to be interested in an 

aggregate of 758,132,457 Shares within the meaning of Part XV of the SFO.

Save as disclosed above, Mr. Liu Xiang (i) does not have any relationship with any Director, senior 

management or any substantial or controlling Shareholders of the Company; and (ii) as at the Latest Practicable 

Date, did not have any interest (within the meaning of Part XV of the SFO) in any securities of the Company.

Save as disclosed above, there are no other matters that are required to be disclosed pursuant to any of 

the requirements set out in paragraphs (h) to (v) of Rule 13.51(2) of the Listing Rules and there is no other 

matter which needs to be brought to the attention of the Shareholders in relation to the proposed re-election 

of Mr. Liu Xiang as an executive Director.
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Mr. ZHANG Yuxiao (張宇曉), aged 52, has been an executive Director and Chief Financial Officer of 

the Company since August 2005. He is the chairman of each of the executive committee and investment and 

international development committee of the Company. He has also been a director of Jiangsu Xingda since 

25 January 2003 a director of Xingda Special Cord since 13 June 2007 and a director of Shandong Xingda 

since 27 June 2011. He was also a director of Xingda International (Shanghai) from 18 September 2006 to 

11 July 2013. He joined Jiangsu Xingda in January 2000 and has been a vice president of Jiangsu Xingda 

since then. He is responsible for accounting and finance and international market development. From 1995 

to 2000, he was the vice president of Clemente Capital (Asia) Limited and was responsible for investment 

management. Mr. Zhang obtained a bachelor’s degree in sciences from Fudan University in July 1991. Mr. 

Zhang has more than 21 years of experience in the radial tire cord manufacturing industry.

Mr. Zhang is the legal owner and the sole director of Power Aim Limited. Power Aim Limited, together 

with various other parties, is the Controlling Shareholder. Mr. Zhang did not hold any directorship in other 

listed companies in the past three years.

Mr. Zhang has entered into a service agreement with the Company for an initial term of three years 

and will continue subject to termination by the Company by giving not less than three months’ prior written 

notice to Mr. Zhang. In accordance with the service agreement, Mr. Zhang is currently entitled to a director’s 

salary of HK$1,198,168 per annum, and such salary may be adjusted subject to the recommendation of the 

remuneration and management development committee of the Company and at the discretion of the Board. 

The annual director’s salary of Mr. Zhang was determined on the basis of his role in the Group, the extent 

of his responsibilities and his experience. In addition, Mr. Zhang will be entitled to a discretionary bonus as 

recommended by the remuneration and management development committee of the Company and decided by 

the Board. He will also be entitled to reimbursement of traveling expenses and all reasonable out-of-pocket 

expenses properly incurred in the performance of his duties under employment. The total emoluments of Mr. 

Zhang for the year ended 31 December 2021 was RMB3,074,000.

As at the Latest Practicable Date, Mr. Zhang was interested and/or deemed to be interested in an 

aggregate of 758,132,457 Shares within the meaning of Part XV of the SFO.

Save as disclosed above, Mr. Zhang (i) does not have any relationship with any Director, senior 

management or any substantial or controlling Shareholders of the Company; and (ii) as at the Latest Practicable 

Date, did not have any interest (within the meaning of Part XV of the SFO) in any securities of the Company.

Save as disclosed above, there are no other matters that are required to be disclosed pursuant to any of 

the requirements set out in paragraphs (h) to (v) of Rule 13.51(2) of the Listing Rules and there is no other 

matter which needs to be brought to the attention of the Shareholders in relation to the proposed re-election 

of Mr. Zhang as an executive Director.

Ms. XU Chunhua (許春華), aged 78, has been an independent non-executive Director since August 

2005. She is a member of each of the audit committee and nomination committee of the Company. She has 

served in various positions in Beijing Research and Design Institute of Rubber Industry since 1965. She was 

the deputy dean in charge of technology research and development between 1995 and 2003. She was also the 

person in charge of the “高速、低滾動阻力子午線輪胎系列產品生產技術開發” (Development of Production 

Techniques for Radial Tyre Products of High Speed and Low Rolling Resistance*) project, one of the “九五”
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國家重點科技攻關項目 (Key Technologies Research and Development Program for the Ninth “Five-Year 

Plan”*) in 1995. Ms. Xu has been the deputy chairman of the China Rubber Industry Association since 2004. 

She has been the head of 骨架材料專業委員會(the skeleton materials committee*) and 橡膠助劑專業委員會
(the rubber chemicals committee*) since 2002 and 2001, respectively. Since May 2007, she has served as an 

independent director of China Sunsine Chemical Holdings Ltd., a company listed on the Singapore Exchange 

Limited. While Ms. Xu has served as an independent non-executive Director for more than 9 years since 

August 2005, the Board believes that she is able and will continue to exercise independent and professional 

judgement in relation to matters and affairs of the Company, as she has displayed her competence in serving 

as an independent director in another public listed company. She completed her studies in the macromolecular 

curriculum of the chemistry faculty of Fudan University in 1965 and has more than 54 years of experience 

in technology research relating to rubber chemicals.

Ms. Xu has signed a letter of appointment with the Company under which she agreed to act as an 

independent non-executive Director of the Company for a term of three years which shall continue thereafter, 

subject to termination by either party at any time by giving to the other not less than three months’ prior 

written notice. In accordance with the letter of appointment, Ms. Xu is currently entitled to a director’s fee 

of US$50,000 per annum or such other amount as may be determined by the Board. The annual director’s 

fee of Ms. Xu was determined on the basis of her role in the Group, the extent of her responsibilities and 

her experience. Ms. Xu will also be entitled to reimbursement of reasonable out-of-pocket expenses properly 

incurred in connection with the performance of her duties under the letter of appointment or in connection 

with her office. The total emoluments of Ms. Xu for the year ended 31 December 2021 was RMB322,000.

As at the Latest Practicable Date, Ms. Xu was interested in 50,000 Shares within the meaning of Part 

XV of the SFO.

Save as disclosed above, Ms. Xu (i) has not held any directorship in public companies the securities 

of which are listed on any securities exchange in Hong Kong or overseas in the past three years; (ii) does not 

have any relationship with any Director, senior management or any substantial or controlling shareholders 

of the Company; and (iii) as at the Latest Practicable Date, did not have any interest (within the meaning of 

Part XV of the SFO) in any securities of the Company.

Save as disclosed above, there are no other matters that are required to be disclosed pursuant to any of 

the requirements set out in paragraphs (h) to (v) of Rule 13.51(2) of the Listing Rules and there is no other 

matter which needs to be brought to the attention of the Shareholders in relation to the proposed re-election 

of Ms. Xu as an independent non-executive Director.

* denotes an unofficial English translation of a Chinese name
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Article No. Proposed Amendments (showing changes to the Existing Articles of Association)

The Companies Law Act (As Revised)

Company Limited by Shares

AMENDED AND RESTATED

ARTICLES OF ASSOCIATION

OF

Xingda International Holdings Limited

(Adopted pursuant to special resolutions of all shareholders of the Company dated 3 December 

2006 with effect from 21 December 2006 andat a general meeting held on [•••])

INDEX

SUBJECT  Article No.

Financial Year  168

Amendment To Memorandum and Articles of Association  

And Name of Company  168169

Information  169170

INTERPRETATION

TABLE A

1. The regulations in Table A in the Schedule to the Companies Law Act (As Revised) 

do not apply to the Company.

INTERPRETATION

2. (1) In these Articles, unless the context otherwise requires, the words standing in 

the first column of the following table shall bear the meaning set opposite them 

respectively in the second column.
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WORD MEANING

“Act” the Companies Act, Cap. 22 (Act 3 of 1961, as consolidated 

and revised) of the Cayman Islands.

“associate” the meaning attributed to it in the rules of the Designated Stock 

Exchange.

“business day” shall mean a day on which the Designated Stock Exchange 

generally is open for the business of dealing in securities in 

Hong Kong. For the avoidance of doubt, where the Designated 

Stock Exchange is closed for the business of dealing in 

securities in Hong Kong on a business day for the reason of a 

number 8 or higher typhoon signal, black rainstorm warning 

or other similar event, such day shall for the purposes of these 

Articles be counted as a business day.

“capital” the share capital of the Company from time to time of the 

Company.

“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 103 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.

“Law” The Companies Law, Cap. 22 (Law 3 of 1961, as consolidated 

and revised) of the Cayman Islands.

“ordinary resolution” a resolution shall be an ordinary resolution when it has been 

passed by a simple majority of votes cast by such Members 

as, being entitled so to do, vote in person or, in the case 

of any Member being a corporation, by its duly authorised 

representative or, where proxies are allowed, by proxy at a 

general meeting of which not less than fourteen (14) clear 

days’ Notice has been duly given in accordance with Article 

59.

“Register” the principal register and where applicable, any branch register 

of Members of the Company to be maintained at such place 

within or outside the Cayman Islands as the Board shall 

determine from time to time.
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“Registration Office” in respect of any class of share capital such place, including 

but not limited to Hong Kong, as the Board may from time to 

time determine to keep a branch register of Members in respect 

of that class of share capital and where (except in cases where 

the Board otherwise directs) the transfers or other documents 

of title for such class of share capital are to be lodged for 

registration and are to be registered.

“special resolution” a resolution shall be a special resolution when it has been 

passed by a majority of not less than three-fourths of votes 

cast by such Members as, being entitled so to do, vote in 

person or, in the case of such Members as are corporations, 

by their respective duly authorised representative or, where 

proxies are allowed, by proxy at a general meeting of which 

Notice has been duly given in accordance with Article 59.not 

less than twenty-one (21) clear days’ Notice, specifying 

(without prejudice to the power contained in these Articles to 

amend the same) the intention to propose the resolution as a 

special resolution, has been duly given. Provided that, except 

in the case of an annual general meeting, if it is so agreed by a 

majority in number of the Members having the right to attend 

and vote at any such meeting, being a majority together holding 

not less than ninety-five (95) per cent. in nominal value of the 

shares giving that right and in the case of an annual general 

meeting, if it is so agreed by all Members entitled to attend 

and vote thereat, a resolution may be proposed and passed as a 

special resolution at a meeting of which less than twenty-one 

(21) clear days’ Notice has been given; a A special resolution 

shall be effective for any purpose for which an ordinary 

resolution is expressed to be required under any provision of 

these Articles or the Statutes.

“Statutes” the Law Act and every other law of the Legislature of the 

Cayman Islands for the time being in force applying to or 

affecting the Company, its memorandum of association and/or 

these Articles.

“Subsidiary and  the meanings attributed to them in the rules of the Designated 

 Holding Company” Stock Exchange.
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(2) In these Articles, unless there be something within the subject or context inconsistent 

with such construction:

(h) references to a document being executed include references to it being executed 

under hand or under seal or by electronic signature or by any other method and 

references to a notice or document include a notice or document recorded or 

stored in any digital, electronic, electrical, magnetic or other retrievable form 

or medium and information in visible form whether having physical substance 

or not.;

(i) Section 8 and Section 19 of the Electronic Transactions Act (2003) of the 

Cayman Islands, as amended from time to time, shall not apply to these Articles 

to the extent it imposes obligations or requirements in addition to those set out 

in these Articles.
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SHARE CAPITAL

3. (2) Subject to the LawAct, the Company’s Memorandum and Articles of Association 

and, where applicable, the rules of any Designated Stock Exchange and/or 

any competent regulatory authority, any power of the Company to purchase 

or otherwise acquire its own shares shall be exercisable by the Board in such 

manner, upon such terms and subject to such conditions as it thinks fit. The 

Company is hereby authorised to make payments in respect of the purchase 

of its shares out of capital or out of any other account or fund which can be 

authorised for this purpose in accordance with the ActLaw.

(3) Except as allowed by the Law Act and subject further to compliance with the 

rules and regulations of the Designated Stock Exchange and any other relevant 

regulatory authority the Company shall not give financial assistance for the 

purpose of or in connection with a purchase made or to be made by any person 

of any shares in the Company.

ALTERATION OF CAPITAL

4. The Company may from time to time by ordinary resolution in accordance with the 

Law Act alter the conditions of its Memorandum of Association to:

(d) sub-divide its shares, or any of them, into shares of smaller amount than is fixed 

by the memorandum of association (subject, nevertheless, to the LawAct), and 

may by such resolution determine that, as between the holders of the shares 

resulting from such sub-division, one or more of the shares may have any 

such preferred, deferred or other rights or be subject to any such restrictions 

as compared with the other or others as the Company has power to attach to 

unissued or new shares;

6. The Company may from time to time by special resolution, subject to any confirmation 

or consent required by the LawAct, reduce its share capital or any capital redemption 

reserve or other undistributable reserve in any manner permitted by law.
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SHARE RIGHTS

8. (1) Subject to the provisions of the Law Act and the Memorandum and Articles of 

Association and to any special rights conferred on the holders of any shares or 

class of shares, any share in the Company (whether forming part of the present 

capital or not) may be issued with or have attached thereto such rights or 

restrictions whether in regard to dividend, voting, return of capital or otherwise 

as the Company may by ordinary resolution determine or, if there has not been 

any such determination or so far as the same shall not make specific provision, 

as the Board may determine.

(2) Subject to the provisions of the LawAct, the rules of any Designated Stock 

Exchange and the Memorandum and Articles of Association of the Company, 

and to any special rights conferred on the holders of any shares or attaching 

to any class of shares, shares may be issued on the terms that they may be, or 

at the option of the Company or the holder are, liable to be redeemed on such 

terms and in such manner, including out of capital, as the Board may deem fit.

9. [Intentionally deleted] Subject to the Law, any preference shares may be issued or 

converted into shares that, at a determinable date or at the option of the Company or 

the holder, are liable to be redeemed on such terms and in such manner as the Company 

before the issue or conversion may by ordinary resolution of the Members determine. 

Where the Company purchases for redemption a redeemable share, purchases not made 

through the market or by tender shall be limited to a maximum price as may from time 

to time be determined by the Company in general meeting, either generally or with 

regard to specific purchases. If purchases are by tender, tenders shall be available to 

all Members alike.

VARIATION OF RIGHTS

10. Subject to the Law Act and without prejudice to Article 8, all or any of the special rights 

for the time being attached to the shares or any class of shares may, unless otherwise 

provided by the terms of issue of the shares of that class, from time to time (whether 

or not the Company is being wound up) be varied, modified 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 all the provisions of these Articles relating to general 

meetings of the Company shall, mutatis mutandis, apply, but so that:
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SHARES

12. (1) Subject to the LawAct, these Articles, any direction that may be given by the 

Company in general meeting and, where applicable, the rules of any Designated 

Stock Exchange and without prejudice to any special rights or restrictions 

for the time being attached to any shares or any class of shares, the unissued 

shares of the Company (whether forming part of the original or any increased 

capital) shall be at the disposal of the Board, which may offer, allot, grant 

options over or otherwise dispose of them to such persons, at such times and 

for such consideration and upon such terms and conditions as the Board may 

in its absolute discretion determine but so that no shares shall be issued at a 

discount. Neither the Company nor the Board shall be obliged, when making or 

granting any allotment of, offer of, option over or disposal of shares, to make, 

or make available, any such allotment, offer, option or shares to Members or 

others with registered addresses in any particular territory or territories being 

a territory or territories where, in the absence of a registration statement or 

other special formalities, this would or might, in the opinion of the Board, 

be unlawful or impracticable. Members affected as a result of the foregoing 

sentence shall not be, or be deemed to be, a separate class of members for any 

purpose whatsoever.

13. The Company may in connection with the issue of any shares exercise all powers 

of paying commission and brokerage conferred or permitted by the LawAct. Subject 

to the ActLaw, the commission may be satisfied by the payment of cash or by the 

allotment of fully or partly paid shares or partly in one and partly in the other.

15. Subject to the ActLaw and these Articles, the Board may at any time after the allotment 

of shares but before any person has been entered in the Register as the holder, recognise 

a renunciation thereof by the allottee in favour of some other person and may accord 

to any allottee of a share a right to effect such renunciation upon and subject to such 

terms and conditions as the Board considers fit to impose.

SHARE CERTIFICATES

19. Share certificates shall be issued within the relevant time limit as prescribed by the 

Law Act or as the Designated Stock Exchange may from time to time determine, 

whichever is the shorter, after allotment or, except in the case of a transfer which the 

Company is for the time being entitled to refuse to register and does not register, after 

lodgment of a transfer with the Company.
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CALLS ON SHARES

25. Subject to these Articles and to the terms of allotment, the Board may from time to 

time make calls upon the Members in respect of any moneys unpaid on their shares 

(whether on account of the nominal value of the shares or by way of premium), and 

each Member shall (subject to being given at least fourteen (14) clear days’ Notice 

specifying the time and place of payment) pay to the Company as required by such 

notice the amount called on his shares. A call may be extended, postponed or revoked 

in whole or in part as the Board determines but no member Member shall be entitled 

to any such extension, postponement or revocation except as a matter of grace and 

favour.

REGISTER OF MEMBERS

44. The Register and branch register of Members, as the case may be, shall be open 

to inspection for at least two (2) hours on every business day by Members without 

charge or by any other person, upon a maximum payment of $2.50 or such lesser sum 

specified by the Board, at the Office, Registration Office or such other place at which 

the Register is kept in accordance with the Law Act or, if appropriate, upon a maximum 

payment of $1.00 or such lesser sum specified by the Board at the Registration Office. 

The Register including any overseas or local or other branch register of Members may, 

after notice has been given by advertisement in an appointed newspaper or any other 

newspapers in accordance with the requirements of any Designated Stock Exchange or 

by any electronic means in such manner as may be accepted by the Designated Stock 

Exchange to that effect, be closed at such times or for such periods not exceeding 

in the whole thirty (30) days in each year as the Board may determine and either 

generally or in respect of any class of shares.

TRANSFER OF SHARES

48. (4) Unless the Board otherwise agrees (which agreement may be on such terms 

and subject to such conditions as the Board in its absolute discretion may from 

time to time determine, and which agreement the Board shall, without giving 

any reason therefor, be entitled in its absolute discretion to give or withhold), 

no shares upon the Register shall be transferred to any branch register nor 

shall shares on any branch register be transferred to the Register or any other 

branch register and all transfers and other documents of title shall be lodged 

for registration, and registered, in the case of any shares on a branch register, at 

the relevant Registration Office, and, in the case of any shares on the Register, 

at the Office or such other place at which the Register is kept in accordance 

with the LawAct.
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49. Without limiting the generality of the last preceding Article, the Board may decline 

to recognise any instrument of transfer unless:-

(c) the instrument of transfer is lodged at the Office or such other place 

at which the Register is kept in accordance with the Law Act or the 

Registration Office (as the case may be) accompanied by the relevant 

share certificate(s) and such other evidence as the Board may reasonably 

require to show the right of the transferor to make the transfer (and, if 

the instrument of transfer is executed by some other person on his behalf, 

the authority of that person so to do); and

UNTRACEABLE MEMBERS

55. (2) The Company shall have the power to sell, in such manner as the board Board 

thinks fit, any shares of a Member who is untraceable, but no such sale shall 

be made unless:

GENERAL MEETINGS

56. An annual general meeting of the Company shall be held in each financial year other 

than the financial year of the Company’s adoption of these Articles (within a period 

of not more than fifteen (15) months after the holder of the last precedingand such 

annual general meeting or not more than eighteen (18)must be held within six (6) 

months after the date end of adoption of these Articlesthe Company’s financial year, 

(unless a longer period would not infringe the rules of the Designated Stock Exchange, 

if any) at such time and place as may be determined by the Board.

58. The Board may whenever it thinks fit call extraordinary general meetings. Any one or 

more Member(s) holding at the date of deposit of the requisition not less than one-tenth 

of the paid up capital of the Company carrying the right of voting at general meetings 

of the Company shall at all times have the right, by written requisition to the Board 

or the Secretary of the Company, to require an extraordinary general meeting to be 

called by the Board for the transaction of any business or resolution specified in such 

requisition; and such meeting shall be held within two (2) months after the deposit 

of such requisition. If within twenty-one (21) days of such deposit the Board fails to 

proceed to convene such meeting the requisitionist(s) himself (themselves) may do 

so in the same manner, and all reasonable expenses incurred by the requisitionist(s) 

as a result of the failure of the Board shall be reimbursed to the requisitionist(s) by 

the Company.
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NOTICE OF GENERAL MEETINGS

59. (1) An annual general meeting and any extraordinary general meeting at which 

the passing of a special resolution is to be considered shallmust be called by 

Notice of not less than twenty-one (21) clear days’ Notice. All other general 

meetings (including an extraordinary general meeting)s may must be called by 

Notice of not less than fourteen (14) clear days’ Notice but if permitted by the 

rules of the Designated Stock Exchange, a general meeting may be called by 

shorter notice, subject to the LawAct, if it is so agreed:

PROCEEDINGS AT GENERAL MEETINGS

61. (1) All business shall be deemed special that is transacted at an extraordinary 

general meeting, and also all business that is transacted at an annual general 

meeting, with the exception of:

(d) appointment of Auditors (where special notice of the intention for such 

appointment is not required by the LawAct) and other officers;

VOTING

66. (1) Subject to any special rights or restrictions as to voting for the time 

being attached to any shares by or in accordance with these Articles, at any 

general meeting on a show of hands every Member present in person (or 

being a corporation, is present by a duly authorised representative), or by 

proxy shall have one vote and on a poll every Member present in person or by 

proxy or, in the case of a Member being a corporation, by its duly authorised 

representative shall have one vote for every fully paid share of which he is 

the holder but so that no amount paid up or credited as paid up on a share in 

advance of calls or instalments is treated for the foregoing purposes as paid up 

on the share. Notwithstanding anything contained where more than one proxy 

is appointed by a Member which is a clearing house (or its nominee(s)), each 

such proxy shall have one vote on a show of hands. A resolution put to the 

vote of a meeting shall be decided by way of a poll save that the chairman of 

the meeting may in good faith, allow a resolution which relates purely to a 

procedural or administrative matter to be voted on by a show of hands in which 

case every Member present in person (or being a corporation, is present by a duly 

authorized representative), or by proxy(ies) shall have one vote provided that 

where more than one proxy is appointed by a Member which is a clearing house 

(or its nominee(s)), each such proxy shall have one vote on a show of hands. 

For purposes of this Article, procedural and administrative matters are those 

that (i) are not on the agenda of the general meeting or in any supplementary 
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circular that may be issued by the Company to its Members; and (ii) relate to 

the chairman’s duties to maintain the orderly conduct of the meeting and/or 

allow the business of the meeting to be properly and effectively dealt with, 

whilst allowing all Members a reasonable opportunity to express their views.

(2) Where a show of hands is allowed, before or on the declaration of the result 

of the show of hands, a poll may be demanded:

(a) by at least three Members present in person or in the case of a Member 

being a corporation by its duly authorised representative or by proxy 

for the time being entitled to vote at the meeting; or

(b) by a Member or Members present in person or in the case of a Member 

being a corporation by its duly authorised representative or by proxy 

and representing not less than one-tenth of the total voting rights of all 

Members having the right to vote at the meeting; or

(c) by a Member or Members present in person or in the case of a Member 

being a corporation by its duly authorised representative or by proxy and 

holding shares in the Company conferring a right to vote at the meeting 

being shares on which an aggregate sum has been paid up equal to not 

less than one-tenth of the total sum paid up on all shares conferring that 

right.

A demand by a person as proxy for a Member or in the case of a Member being a corporation 

by its duly authorised representative shall be deemed to be the same as a demand by a Member.

66. A resolution put to the vote of a meeting shall be decided on a show of hands unless 

voting by way of a poll is required by the rules of the Designated Stock Exchange or 

(before or on the declaration of the result of the show of hands or on the withdrawal 

of any other demand for a poll) a poll is demanded:

(a) by the chairman of such meeting; or

(b) by at least three Members present in person or in the case of a Member being 

a corporation by its duly authorised representative or by proxy for the time 

being entitled to vote at the meeting; or 

(c) by a Member or Members present in person or in the case of a Member being a 

corporation by its duly authorised representative or by proxy and representing 

not less than one-tenth of the total voting rights of all Members having the 

right to vote at the meeting; or
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(d) by a Member or Members present in person or in the case of a Member being 

a corporation by its duly authorised representative or by proxy and holding 

shares in the Company conferring a right to vote at the meeting being shares 

on which an aggregate sum has been paid up equal to not less than one-tenth 

of the total sum paid up on all shares conferring that right; or

(e) if required by the rules of the Designated Stock Exchange, by any Director or 

Directors who, individually or collectively, hold proxies in respect of shares 

representing five per cent. (5%) or more of the total voting rights at such 

meeting.

67. Unless a poll is duly demanded and the demand is not withdrawnWhere a resolution 

is voted on by a show of hands, a declaration by the chairman that a resolution has 

been carried, or carried unanimously, or by a particular majority, or not carried by 

a particular majority, or lost, and an entry to that effect made in the minute book of 

the Company, shall be conclusive evidence of the facts without proof of the number 

or proportion of the votes recorded for or against the resolution.

If a poll is duly demanded the The result of the poll shall be deemed to be the resolution 

of the meeting at which the poll was demanded. The Company shall only be required 

to disclose the voting figures on a poll if such disclosure is required by the rules of 

the Designated Stock Exchange.

68. [Intentionally deleted].

69. [Intentionally deleted].A poll demanded on the election of a chairman, or on a question 

of adjournment, shall be taken forthwith. A poll demanded on any other question shall 

be taken in such manner (including the use of ballot or voting papers or tickets) and 

either forthwith or at such time (being not later than thirty (30) days after the date of 

the demand) and place as the chairman directs. It shall not be necessary (unless the 

chairman otherwise directs) for notice to be given of a poll not taken immediately.

70. [Intentionally deleted].The demand for a poll shall not prevent the continuance of a 

meeting or the transaction of any business other than the question on which the poll 

has been demanded, and, with the consent of the chairman, it may be withdrawn at 

any time before the close of the meeting or the taking of the poll, whichever is the 

earlier.

73. All questions submitted to a meeting shall be decided by a simple majority of votes 

except where a greater majority is required by these Articles or by the LawAct. In the 

case of an equality of votes, whether on a show of hands or on a poll, the chairman 

of such meeting shall be entitled to a second or casting vote in addition to any other 

vote he may have.
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74. Where there are joint holders of any share any one of such joint holders may vote, either 

in person or by proxy, in respect of such share as if he were solely entitled thereto, 

but if more than one of such joint holders be present at any meeting the vote of the 

senior holder who tenders a vote, whether in person or by proxy, shall be accepted 

to the exclusion of the votes of the other joint holders, and for this purpose seniority 

shall be determined by the order in which the names stand in the Register in respect 

of the joint holding. Several executors or administrators of a deceased Member in 

whose name any share stands shall for the purposes of this Article be deemed joint 

holders thereof.

76. (2) All Members have the right to (a) speak at a general meeting; and (b) vote 

at a general meeting except where a Member is required, by the rules of the 

Designated Stock Exchange, to abstain from voting to approve the matter under 

consideration.

(23) Where the Company has knowledge that any Member is, under the rules of the 

Designated Stock Exchange, required to abstain from voting on any particular 

resolution of the Company or restricted to voting only for or only against any 

particular resolution of the Company, any votes cast by or on behalf of such 

Member in contravention of such requirement or restriction shall not be counted.

BOARD OF DIRECTORS

86. (1) Unless otherwise determined by the Company in general meeting, the number 

of Directors shall not be less than two (2). There shall be no maximum number 

of Directors unless otherwise determined from time to time by the Members 

in general meeting. The Directors shall be elected or appointed in the first 

place by the subscribers to the Memorandum of Association or by a majority 

of them and thereafter in accordance with Article 87 called for such purpose 

and who shall hold office for such term as the Members may determine or, in 

the absence of such determination, in accordance with Article 87 or until their 

successors are elected or appointed or their office is otherwise vacated.

(2) Subject to the Articles and the LawAct, the Company may by ordinary resolution 

elect any person to be a Director either to fill a casual vacancy on the Board, 

or as an addition to the existing Board.

(3) The Directors shall have the power from time to time and at any time to appoint 

any person as a Director either to fill a casual vacancy on the Board or as an 

addition to the existing Board. Any Director so appointed by the Board shall 

hold office only until the next following annual general meeting of the Company 

and shall then be eligible for re-election.
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(6) A vacancy on the Board created by the removal of a Director under the provisions 

of subparagraph (5) above may be filled by the election or appointment by 

ordinary resolution of the Members at the meeting at which such Director is 

removed.

RETIREMENT OF DIRECTORS

87. (2) A retiring Director shall be eligible for re-election and shall continue to act as a 

Director throughout the meeting at which he retires. 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 to offer himself 

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. Any Director 

appointed by the Board pursuant to Article 86(2) or Article 86(3) shall not be 

taken into account in determining which particular Directors or the number of 

Directors who are to retire by rotation.

88. No person other than a Director retiring at the meeting shall, unless recommended 

by the Directors for election, be eligible for election as a Director at any general 

meeting unless a Notice signed by a Member (other than the person to be proposed) 

duly qualified to attend and vote at the meeting for which such notice is given of his 

intention to propose such person for election and also a Notice signed by the person 

to be proposed of his willingness to be elected shall have been lodged at the head 

office or at the Registration Office provided that the minimum length of the period, 

during which such Notice(s) are given, shall be at least seven (7) days and that (if the 

Notices are submitted after the dispatch despatch of the notice of the general meeting 

appointed for such election) the period for lodgment of such Notice(s) shall commence 

on the day after the dispatch despatch of the notice of the general meeting appointed 

for such election and end no later than seven (7) days prior to the date of such general 

meeting.

DISQUALIFICATION OF DIRECTORS

89. The office of a Director shall be vacated if the Director:

(3) without special leave of absence from the Board, is absent from meetings of 

the Board for six consecutive months, and his alternate Director, if any, shall 

not during such period have attended in his stead and the Board resolves that 

his office be vacated; or
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ALTERNATE DIRECTORS

93. An alternate Director shall only be a Director for the purposes of the Law Act and shall 

only be subject to the provisions of the Law Act insofar as they relate to the duties 

and obligations of a Director when performing the functions of the Director for whom 

he is appointed in the alternative and shall alone be responsible to the Company for 

his acts and defaults and shall not be deemed to be the agent of or for the Director 

appointing him. An alternate Director shall be entitled to contract and be interested in 

and benefit from contracts or arrangements or transactions and to be repaid expenses 

and to be indemnified by the Company to the same extent mutatis mutandis as if he 

were a Director but he shall not be entitled to receive from the Company any fee in 

his capacity as an alternate Director except only such part, if any, of the remuneration 

otherwise payable to his appointor as such appointor may by Notice to the Company 

from time to time direct.

DIRECTORS’ INTERESTS

101. Subject to the Law Act and to these Articles, no Director or proposed or intending 

Director shall be disqualified by his office from contracting with the Company, either 

with regard to his tenure of any office or place of profit or as vendor, purchaser or 

in any other manner whatsoever, nor shall any such contract or any other contract or 

arrangement in which any Director is in any way interested be liable to be avoided, 

nor shall any Director so contracting or being so interested be liable to account to the 

Company or the Members for any remuneration, profit or other benefits realised by 

any such contract or arrangement by reason of such Director holding that office or of 

the fiduciary relationship thereby established provided that such Director shall disclose 

the nature of his interest in any contract or arrangement in which he is interested in 

accordance with Article 102 herein.

103. (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) the giving of any security or indemnity either:–

(a) any contract or arrangement for the giving to thesuch Director 

or his close associate(s) any security or indemnity in respect of 

money lent by him or any of his associates or obligations incurred 

or undertaken by him or any of themhis associates at the request 

of or for the benefit of the Company or any of its subsidiaries; or



- 29 -

APPENDIX III PROPOSED ADOPTION OF THE AMENDED AND 
RESTATED ARTICLES OF ASSOCIATION

Article No. Proposed Amendments (showing changes to the Existing Articles of Association)

(b) 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 and whether alone or jointly under a guarantee 

or indemnity or by the giving of security;

(ii) any contract or arrangementproposal 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;

(iii) 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;

(iv) any contract or arrangement concerning any other company in which 

the Director or his 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 associates are not in aggregate beneficially 

interested in five (5) per cent 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 associate is derived); or

(v)(iii) any proposal or arrangement concerning the benefit of employees of the 

Company or its subsidiaries including:

(a) any proposal or arrangement concerning the adoption, modification 

or operation of any employees’ share scheme or any share incentive 

or share option scheme, under which the Director or his close 

associate(s) may benefit; or

(b) the adoption, modification or operation of a pension fund or 

retirement, death or disability benefits scheme or other arrangement 

which relates both to the directorsDirector, his close associate(s) 

and employee(s) 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 accorded to the class of persons to which such scheme 

or fund relates;.
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(vi)(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.

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

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

and so long as) he and/or his associates, (either directly or indirectly) are the 

holders of or beneficially interested in five (5) per cent. 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 associates is derived). For the purpose of this paragraph 

there shall be disregarded any shares held by a Director or his 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 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 associate(s) is/are 

interested only as a unit holder.

(3) Where a company in which a Director and/or his associate(s) holds five (5) per 

cent. or more is materially interested in a transaction, then that Director and/or 

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

(4)(2) If any question shall arise at any meeting of the Board as to the materiality 

of the interest of a Director (other than the chairman of the meeting) or as to 

the entitlement of any Director (other than such chairman) to vote and such 

question is not resolved by his voluntarily agreeing to abstain from voting, 

such question shall be referred to the chairman of the meeting and his ruling 

in relation to such other Director shall be final and conclusive except in a case 

where the nature or extent of the interest of the Director concerned as known 

to such Director has not been fairly disclosed to the Board. If any question as 

aforesaid shall arise in respect of the chairman of the meeting such question 

shall be decided by a resolution of the Board (for which purpose such chairman 

shall not vote thereon) and such resolution shall be final and conclusive except 

in a case where the nature or extent of the interest of such chairman as known 

to such chairman has not been fairly disclosed to the Board.
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GENERAL POWERS OF THE DIRECTORS

104. (3) Without prejudice to the general powers conferred by these Articles it is hereby 

expressly declared that the Board shall have the following powers:

(a) To give to any person the right or option of requiring at a future date 

that an allotment shall be made to him of any share at par or at such 

premium as may be agreed.;

(b) To give to any Directors, officers or servants of the Company an interest 

in any particular business or transaction or participation in the profits 

thereof or in the general profits of the Company either in addition to or 

in substitution for a salary or other remuneration.; and

(c) To resolve that the Company be deregistered in the Cayman Islands and 

continued in a named jurisdiction outside the Cayman Islands subject to 

the provisions of the LawAct.

(4) Except as would, if the Company were a company incorporated in Hong Kong, 

be permitted by Section 157H of the Companies Ordinance (Chapter 32 of the 

Laws of Hong Kong) as in force at the date of adoption of these Articles, and 

except as permitted under the Law, the Company shall not directly or indirectly:

(i) make a loan to a Director or a director of any holding company of the 

Company or to any of their respective associates (as defined by the rules, 

where applicable, of the Designated Stock Exchange);

(ii) enter into any guarantee or provide any security in connection with a 

loan made by any person to a Director or such a director; or

(5)(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.

(i) if any one or more of the Directors hold (jointly or severally or directly 

or indirectly) a controlling interest in another company, make a loan to 

that other company or enter into any guarantee or provide any security 

in connection with a loan made by any person to that other company.
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BORROWING POWERS

110. The Board may exercise all the powers of the Company to raise or borrow money and 

to mortgage or charge all or any part of the undertaking, property and assets (present 

and future) and uncalled capital of the Company and, subject to the LawAct, to issue 

debentures, bonds and other securities, whether outright or as collateral security for 

any debt, liability or obligation of the Company or of any third party.

113. (2) The Board shall cause a proper register to be kept, in accordance with the 

provisions of the LawAct, of all charges specifically affecting the property of 

the Company and of any series of debentures issued by the Company and shall 

duly comply with the requirements of the Law Act in regard to the registration 

of charges and debentures therein specified and otherwise.

OFFICERS

127. (1) The officers of the Company shall consist of a chairman, the Directors and 

Secretary and such additional officers (who may or may not be Directors) as 

the Board may from time to time determine, all of whom shall be deemed to 

be officers for the purposes of the LawAct and these Articles.

128. (2) The Secretary shall attend all meetings of the Members and shall keep correct 

minutes of such meetings and enter the same in the proper books provided for 

the purpose. He shall perform such other duties as are prescribed by the Law 

Act or these Articles or as may be prescribed by the Board.

130. A provision of the Law Act or of these Articles requiring or authorising a thing to be 

done by or to a Director and the Secretary shall not be satisfied by its being done by 

or to the same person acting both as Director and as or in place of the Secretary.

REGISTER OF DIRECTORS AND OFFICERS

131. (1) The Company shall cause to be kept in one or more books at its Office a Register 

of Directors and Officers in which there shall be entered the full names and 

addresses of the Directors and Officers and such other particulars as required 

by the Law Act or as the Directors may determine. The Company shall send 

to the Registrar of Companies in the Cayman Islands a copy of such register, 

and shall from time to time notify to the said Registrar of any change that takes 

place in relation to such Directors and Officers as required by the LawAct.
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DIVIDENDS AND OTHER PAYMENTS

136. Subject to the LawAct, the Company in general meeting may from time to time declare 

dividends in any currency to be paid to the Members but no dividend shall be declared 

in excess of the amount recommended by the Board.

137. Dividends may be declared and paid out of the profits of the Company, realised or 

unrealised, or from any reserve set aside from profits which the Directors determine is 

no longer needed. With the sanction of an ordinary resolution dividends may also be 

declared and paid out of share premium account or any other fund or account which 

can be authorised for this purpose in accordance with the LawAct.

145. (1) Whenever the Board or the Company in general meeting has resolved that a 

dividend be paid or declared on any class of the share capital of the Company, 

the Board may further resolve either:

 (a) that such dividend be satisfied wholly or in part in the form of an allotment 

of shares credited as fully paid up, provided that the Members entitled 

thereto will be entitled to elect to receive such dividend (or part thereof 

if the Board so determines) in cash in lieu of such allotment. In such 

case, the following provisions shall apply:

  (iv)  the dividend (or that part of the dividend to be satisfied by the 

allotment of shares as aforesaid) shall not be payable in cash on 

shares in respect whereof the cash election has not been duly 

exercised (“the non-elected shares”) and in satisfaction thereof 

shares of the relevant class shall be allotted credited as fully paid 

up to the holders of the non-elected shares on the basis of allotment 

determined as aforesaid and for such purpose the Board shall 

capitalise and apply out of any part of the undivided profits of 

the Company (including profits carried and standing to the credit 

of any reserves or other special account, share premium account, 

capital redemption reserve other than the Subscription Rights 

Reserve (as defined below)) as the Board may determine, such 

sum as may be required to pay up in full the appropriate number 

of shares of the relevant class for allotment and distribution to 

and amongst the holders of the non-elected shares on such basis; 

or

145. (2)(a) The shares allotted pursuant to the provisions of paragraph (1) of this Article 

shall rank pari passu in all respects with shares of the same class (if any) 

then in issue save only as regards participation in the relevant dividend or in 

any other distributions, bonuses or rights paid, made, declared or announced 
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prior to or contemporaneously with the payment or declaration of the relevant 

dividend unless, contemporaneously with the announcement by the Board of 

their proposal to apply the provisions of sub-paragraph (a) or (b) of paragraph 

(21) of this Article in relation to the relevant dividend or contemporaneously 

with their announcement of the distribution, bonus or rights in question, the 

Board shall specify that the shares to be allotted pursuant to the provisions of 

paragraph (1) of this Article shall rank for participation in such distribution, 

bonus or rights.

RESERVES

146. (1) The Board shall establish an account to be called the share premium account 

and shall carry to the credit of such account from time to time a sum equal 

to the amount or value of the premium paid on the issue of any share in the 

Company. Unless otherwise provided by the provisions of these Articles, the 

Board may apply the share premium account in any manner permitted by the 

LawAct. The Company shall at all times comply with the provisions of the 

Law Act in relation to the share premium account.

SUBSCRIPTION RIGHTS RESERVE

149. The following provisions shall have effect to the extent that they are not prohibited 

by and are in compliance with the LawAct:
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ACCOUNTING RECORDS

150. The Board shall cause true accounts to be kept of the sums of money received and 

expended by the Company, and the matters in respect of which such receipt and 

expenditure take place, and of the property, assets, credits and liabilities of the 

Company and of all other matters required by the Law Act or necessary to give a true 

and fair view of the Company’s affairs and to explain its transactions.

AUDIT

155. (2) The Members may, at any general meeting convened and held in accordance 

with these Articles, by special ordinary resolution remove the Auditor at any 

time before the expiration of his term of office and shall by ordinary resolution 

at that meeting appoint another Auditor in his stead for the remainder of his 

term.

156. Subject to the Law Act the accounts of the Company shall be audited at least once in 

every year.

158. If the office of auditor becomes vacant by the resignation or death of the Auditor, or by 

his becoming incapable of acting by reason of illness or other disability at a time when 

his services are required, the Directors shall fill the vacancy and fix the remuneration 

of the Auditor so appointedThe Directors may fill any casual vacancy in the office 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 Directors 

under this Article may be fixed by the Board. Subject to Article 155(2), an Auditor 

appointed under this Article shall hold office until the next following annual general 

meeting of the Company and shall then be subject to appointment by the Members 

under Article 155(1) at such remuneration to be determined by the Members under 

Article 157.
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NOTICES

162. Any Notice or other document:

(a) if served or delivered by post, shall where appropriate be sent by airmail and 

shall be deemed to have been served or delivered on the day following that 

on which the envelope containing the same, properly prepaid and addressed, 

is put into the post; in proving such service or delivery it shall be sufficient 

to prove that the envelope or wrapper containing the notice or document was 

properly addressed and put into the post and a certificate in writing signed by 

the Secretary or other officer of the Company or other person appointed by 

the Board that the envelope or wrapper containing the notice Notice or other 

document was so addressed and put into the post shall be conclusive evidence 

thereof;

(b) if sent by electronic communication, shall be deemed to be given on the day on 

which it is transmitted from the server of the Company or its agent. A notice 

Notice placed on the Company’s website or the website of the Designated Stock 

Exchange, is deemed given by the Company to a Member on the day following 

that on which a notice of availability is deemed served on the Member;

163. (1) Any Notice or other document delivered or sent by post to or left at the registered 

address of any Member in pursuance of these Articles shall, notwithstanding 

that such Member is then dead or bankrupt or that any other event has occurred, 

and whether or not the Company has notice of the death or bankruptcy or other 

event, be deemed to have been duly served or delivered in respect of any share 

registered in the name of such Member as sole or joint holder unless his name 

shall, at the time of the service or delivery of the notice Notice or document, 

have been removed from the Register as the holder of the share, and such service 

or delivery shall for all purposes be deemed a sufficient service or delivery of 

such Notice or document on all persons interested (whether jointly with or as 

claiming through or under him) in the share.

(2) A notice Notice may be given by the Company to the person entitled to a share 

in consequence of the death, mental disorder or bankruptcy of a Member by 

sending it through the post in a prepaid letter, envelope or wrapper addressed 

to him by name, or by the title of representative of the deceased, or trustee of 

the bankrupt, or by any like description, at the address, if any, supplied for the 

purpose by the person claiming to be so entitled, or (until such an address has 

been so supplied) by giving the notice in any manner in which the same might 

have been given if the death, mental disorder or bankruptcy had not occurred.
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WINDING UP

165. (1) Subject to Article 165 (2), The the Board shall have power in the name and 

on behalf of the Company to present a petition to the court for the Company 

to be wound up.

(2) A resolution that the Company be wound up by the court or to be wound up 

voluntarily shall be a special resolution.

166. (1) Subject to any special rights, privileges or restrictions as to the distribution 

of available surplus assets on liquidation for the time being attached to any 

class or classes of shares (i) (if the Company shall be wound up and the assets 

available for distribution amongst the Members of the Company shall be more 

than sufficient to repay the whole of the capital paid up at the commencement of 

the winding up, the excess shall be distributed pari passu amongst such members 

in proportion to the amount paid up on the shares held by them respectively and 

(ii) if the Company shall be wound up and the assets available for distribution 

amongst the Members as such shall be insufficient to repay the whole of the 

paid-up capital such assets shall be distributed so that, as nearly as may be, 

the losses shall be borne by the Members in proportion to the capital paid up, 

or which ought to have been paid up, at the commencement of the winding up 

on the shares held by them respectively.

(2) If the Company shall be wound up (whether the liquidation is voluntary or by 

the court) the liquidator may, with the authority of a special resolution and any 

other sanction required by the LawAct, divide among the Members in specie 

or kind the whole or any part of the assets of the Company and whether or not 

the assets shall consist of properties of one kind or shall consist of properties 

to be divided as aforesaid of different kinds, and may for such purpose set 

such value as he deems fair upon any one or more class or classes of property 

and may determine how such division shall be carried out as between the 

Members or different classes of Members. The liquidator may, with the like 

authority, vest any part of the assets in trustees upon such trusts for the benefit 

of the Members as the liquidator with the like authority shall think fit, and the 

liquidation of the Company may be closed and the Company dissolved, but so 

that no contributory shall be compelled to accept any shares or other property 

in respect of which there is a liability.
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APPENDIX III PROPOSED ADOPTION OF THE AMENDED AND 
RESTATED ARTICLES OF ASSOCIATION

Article No. Proposed Amendments (showing changes to the Existing Articles of Association)

FINANCIAL YEAR

168. Unless otherwise determined by the Directors, the financial year end of the Company 

shall be 31 of December in each year.

AMENDMENT TO MEMORANDUM AND ARTICLES  

OF ASSOCIATION AND NAME OF COMPANY

168169.No Article shall be rescinded, altered or amended and no new Article shall be made 

until the same has been approved by a special resolution of the Members. A special 

resolution shall be required to alter the provisions of the memorandum of association 

or to change the name of the Company.

INFORMATION

169170. No Member shall be entitled to require discovery of or any information respecting 

any detail of the Company’s trading or any matter which is or may be in the nature 

of a trade secret or secret process which may relate to the conduct of the business of 

the Company and which in the opinion of the Directors it will be inexpedient in the 

interests of the members of the Company to communicate to the public.
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NOTICE OF ANNUAL GENERAL MEETING

XINGDA INTERNATIONAL HOLDINGS LIMITED
興達國際控股有限公司

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 1899)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the Annual General Meeting of Xingda International Holdings 

Limited (the “Company”) will be held at 6th Floor, No. 20, Lane 599 Yunling Road (East), Putuo District, 

Shanghai, China on Thursday, 9 June 2022 at 10:00 a.m. for the purpose of transacting the following business:

ORDINARY RESOLUTIONS

1. To consider and adopt the audited consolidated financial statements of the Company and its 

subsidiaries and the reports of the directors of the Company (“Directors”) and the auditors for 

the year ended 31 December 2021;

2. To consider and declare a final dividend of 15.0 HK cents per share of the Company for the 

year ended 31 December 2021;

3. Each as a separate resolution, to re-elect the retiring Directors (namely, Mr. Liu Xiang as an 

executive Director, Mr. Zhang Yuxiao as an executive Director and Ms. Xu Chunhua as an 

independent non-executive Director) and to authorise the Board of Directors to fix the Directors’ 

remuneration;

4. To re-appoint the auditors of the Company and to authorise the Board of Directors to fix their 

remuneration;

5. To consider and, if thought fit, pass with or without amendments the following resolutions as 

Ordinary Resolutions:

A. “THAT:

(a) subject to paragraph (c) of this resolution, 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 additional shares in the capital of the Company (“Shares”) or 

securities convertible into Shares or to make or grant offers, agreements, options and 

other rights or issue warrants or other securities which would or might require the 

exercise of such powers be and is hereby generally and unconditionally approved;
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(b) the approval in paragraph (a) of this resolution shall authorise the Directors during 

the Relevant Period to make or grant offers, agreements, options and other rights, 

and issue warrants and other securities, which might require the exercise of such 

powers after the end of the Relevant Period;

(c) the aggregate number of Shares allotted or issued or to be allotted or issued (or 

agreed conditionally or unconditionally to be allotted or issued) or dealt with by 

the Directors pursuant to the approvals in paragraphs (a) and (b) of this resolution, 

otherwise than pursuant to or in consequence of:

(i) a Rights Issue (as defined below);

(ii) any scrip dividend or similar arrangement providing for an issue of Shares 

in lieu of the whole or part of the dividend on Shares in accordance with 

the articles of association of the Company;

(iii) an exercise of rights of subscription or conversion under the terms of any 

warrants or any securities which are convertible into Shares which are made, 

granted or issued by the Company before the Relevant Period;

(iv) the exercise of any options which may be granted under any share option 

scheme or similar arrangement for the time being adopted by the Company 

for the grant or issue of Shares or rights to subscribe or otherwise acquire 

Shares to officers and/or employees of the Company and/or of any of its 

subsidiaries and/or to any other persons/entities;

shall not exceed the sum of:

(i) 20 per cent. of the aggregate number of Shares in issue at the date of passing 

this resolution; and

(ii) the aggregate number of Shares repurchased under the authority granted to 

the Directors as referred to in paragraph 5B below,

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 following 

the passing of this resolution;



- 41 -

NOTICE OF ANNUAL GENERAL MEETING

(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 the laws of the Cayman Islands or any other applicable laws to be held; 

and

(iii) the passing of an ordinary resolution of the shareholders of the Company 

in general meeting revoking or varying the authority given to the Directors 

by this resolution; and

“Rights Issue” means the allotment or issue of Shares or other securities of the 

Company which would or might require Shares or securities of the Company to 

be allotted and issued pursuant to an offer made to all holders of Shares on the 

Company’s register on a fixed record date in proportion to their then holdings 

of such Shares (subject to such exclusion or other arrangements as the Directors 

may deem necessary or expedient in relation to fractional entitlements or having 

regard to any restrictions or obligations under the laws of, or the requirements of 

any recognised regulatory body or any stock exchange in, any territory outside 

Hong Kong).”

B. THAT:

(a) the Directors be and are hereby granted a general and unconditional mandate to 

exercise all powers of the Company to repurchase 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 which is recognised by 

the Securities and Futures Commission in Hong Kong and the Stock Exchange for 

this purpose such number of Shares not exceeding 10 per cent. of the aggregate 

number of Shares in issue at the date of passing this resolution during the Approved 

Period (as defined below) in accordance with the Rules Governing the Listing of 

Securities on the Stock Exchange (as amended from time to time); and

(b) for the purposes of this resolution:

“Approved 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 following 

the passing of this resolution;

(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 the laws of the Cayman Islands or any other applicable laws to be held; 

and

(iii) the passing of an ordinary resolution of the shareholders of the Company 

in general meeting revoking or varying the authority given to the Directors 

by this resolution.”
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C. “THAT conditional on the passing of the resolutions set out in paragraphs 5A and 5B 

above, the general mandate granted to the Directors and for the time being in force to 

exercise the powers of the Company to allot, issue and deal with additional Shares or 

securities convertible into Shares pursuant to the resolution set out in paragraph 5A above 

be and is hereby extended by the addition to the aggregate number of Shares which may 

be allotted or issued or to be allotted or issued (or agreed conditionally or unconditionally 

to be allotted or issued) or dealt with by the Directors pursuant to such general mandate 

of an amount representing the aggregate number of Shares repurchased by the Company 

under the authority granted pursuant to the resolution set out in paragraph 5B above, 

provided that such extended amount shall not exceed 10 per cent. of the aggregate number 

of Shares in issue as at the date of passing this resolution.”

SPECIAL RESOLUTION

6. To consider, and if thought fit, to pass with or without amendments the following resolution as 

a Special Resolution:

“THAT:

(a) the proposed amendments to the articles of association of the Company (the “Proposed 
Amendments”), the details of which are set out in Appendix III to the circular of the 

Company dated 29 April 2022, be and are hereby approved;

(b) the amended and restated articles of association of the Company (the “Amended and 
Restated Articles of Association”), which contains all the Proposed Amendments and 

a copy of which has been produced to this meeting and marked “A” and initialled by 

the chairman of the meeting, be and are hereby approved and adopted in substitution for 

and to the exclusion of the articles of association of the Company with immediate effect 

after the close of this meeting; and

(c) any Director or company secretary of the Company be and is hereby authorised to do all 

such acts, deeds and things and execute all such documents and make all such arrangements 

that he/she shall, in his/her absolute discretion, deem necessary or expedient to give effect 

to the Proposed Amendments and the adoption of the Amended and Restated Articles of 

Association.”

By Order of the Board

Liu Jinlan
Chairman of the Board

Hong Kong, 29 April 2022
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Principal place of business:

Unit S03, 7/F, Low block,

Grand Millennium Plaza,

181 Queen’s Road Central,

Central, Hong Kong

Notes:

1. Any member of the Company entitled to attend and vote at the above meeting is entitled to appoint a proxy to attend and 

vote instead of him. A proxy need not be a member of the Company. A member who is the holder of two or more shares 

of the Company may appoint more than one proxy to attend and vote on his behalf. If more than one proxy is 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 the power of attorney or other authority, if any, under which it is signed, 

or a certified copy of that power or authority must be deposited at the Hong Kong branch share registrar and transfer 

office of the Company, Boardroom Share Registrars (HK) Limited at Room 2103B, 21/F., 148 Electric Road, North 

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

Completion and return of the form of proxy will not preclude any member from attending the meeting or any adjournment 

thereof and voting in person if he so wishes and in such event, the form of proxy will be deemed to be revoked.

3. The register of members of the Company will be closed from Friday, 3 June 2022 to Thursday, 9 June 2022, both days 

inclusive, during which period no transfer of Shares will be registered. In order to be entitled to attend and vote at the 

forthcoming annual general meeting to be held on Thursday, 9 June 2022, all duly completed transfer forms accompanied 

by the relevant Share certificates must be lodged with the Hong Kong branch share registrar and transfer office of the 

Company, Boardroom Share Registrars (HK) Limited at Room 2103B, 21/F., 148 Electric Road, North Point, Hong 

Kong, for registration not later than 4:30 p.m. on Thursday, 2 June 2022.

4. The proposed final dividend for the year ended 31 December 2021 is subject to the approval by the shareholders of the 

Company at the forthcoming annual general meeting to be held on Thursday, 9 June 2022. The register of members of 

the Company will be closed from Thursday, 16 June 2022 to Monday, 20 June 2022, both days inclusive, during which 

period no transfer of Shares will be registered. In order to qualify for receiving the final dividend, all duly completed 

transfer forms accompanied by the relevant Share certificates must be lodged with Boardroom Share Registrars (HK) 

Limited at Room 2103B, 21/F., 148 Electric Road, North Point, Hong Kong, for registration not later than 4:30 p.m. on 

Wednesday, 15 June 2022.

5. 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; but 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.

As at the date hereof, the executive directors of the Company are Mr. Liu Jinlan, Mr. Liu Xiang, Mr. 

Tao Jinxiang and Mr. Zhang Yuxiao; and the independent non-executive directors of the Company are Mr. 

Koo Fook Sun, Louis, Mr. William John Sharp and Ms. Xu Chunhua.




