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DEFINITIONS
In this circular and the appendices to it, unless the context otherwise requires, the following
expressions have the following meanings:
‘‘AGM’’ or ‘‘Annual
General Meeting’’

the annual general meeting of the Company to be held on Friday,
27 July 2018 at 3 : 00 p.m.

‘‘AGM Notice’’

the notice convening the Annual General Meeting set out on
pages 13 to 16 of this circular

‘‘Articles of
Association’’

the articles of association of the Company as amended,
supplemented or modified from time to time

‘‘Board’’

the board of Directors

‘‘Buy-back Mandate’’

the proposed general mandate to the Directors to buy back
Shares up to a maximum of 10% of the issued Shares as at the
date of passing the relevant resolution as set out in ordinary
Resolution 6 in the AGM Notice

‘‘CEO’’

the chief executive officer of the Group

‘‘CFO’’

the chief financial officer of the Group

‘‘Companies
Ordinance’’

the Companies Ordinance (Chapter 622 of the Laws of Hong
Kong), as amended from time to time

‘‘Company’’

Next Digital Limited, a company incorporated in Hong Kong
with limited liability, the shares of which are listed on the Stock
Exchange

‘‘Controlling
Shareholder’’

Mr. Lai Chee Ying who is the non-executive chairman and nonexecutive Director of the Company held 1,786,533,165 Shares,
representing approximately 73.46% of the total issued Shares, as
at the Latest Practicable Date

‘‘Director(s)’’

the director(s) of the Company

‘‘Group’’

the Company and its subsidiaries

‘‘HK$’’

Hong Kong dollars, the lawful currency of Hong Kong

‘‘Hong Kong’’

the Hong Kong Special Administrative Region of the People’s
Republic of China

‘‘Latest Practicable
Date’’

19 June 2018, the latest practicable date for ascertaining certain
information for inclusion in this circular

‘‘Listing Rules’’

the Rules Governing the Listing of Securities on the Stock
Exchange
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‘‘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 the Company

‘‘Shareholder(s)’’

holder(s) of Share(s)

‘‘Stock Exchange’’

The Stock Exchange of Hong Kong Limited

‘‘Takeovers Code’’

the Code on Takeovers and Mergers

‘‘%’’

per cent
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NEXT DIGITAL LIMITED
(Incorporated in Hong Kong with limited liability)

(Stock Code: 00282)
Non-executive Directors:
Lai Chee Ying (Non-executive Chairman)
Ip Yut Kin

Registered office:
1st Floor
8 Chun Ying Street
Tseung Kwan O Industrial Estate
Tseung Kwan O
New Territories
Hong Kong

Executive Directors:
Cheung Kim Hung (CEO)
Chow Tat Kuen, Royston (CFO)
Independent Non-Executive Directors:
Mark Lambert Clifford
Louis Gordon Crovitz
Bradley Jay Hamm
Lam Chung Yan, Elic

27 June 2018
To Shareholders
Dear Sir or Madam,

PROPOSALS FOR RE-ELECTION OF DIRECTORS,
GENERAL MANDATES TO ISSUE AND BUY BACK SHARES
AND
NOTICE OF ANNUAL GENERAL MEETING
INTRODUCTION
The purpose of this circular is to provide you with the AGM notice and information
regarding ordinary resolutions to be proposed at the AGM for the approval of (i) reelection of Directors and (ii) granting of general mandates to issue and buy back Shares.
RE-ELECTION OF DIRECTORS
Pursuant to article 79 of the Articles of Association, any Director appointed by the Board
to fill a casual vacancy or as an addition to the existing Board shall hold office only until
the next following annual general meeting and shall then be eligible for re-election but shall
not be taken into account in determining the Directors or the number of Directors who are
to retire by rotation at such meeting. Accordingly, Mr. Lai Chee Ying, Mr. Cheung Kim
Hung, Mr. Mark Lambert Clifford, Mr. Louis Gordon Crovitz and Mr. Lam Chung Yan,
Elic will retire at the AGM and, being eligible, offer themselves for re-election.
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Pursuant to articles 84 and 85 of the Articles of Association, at every annual general
meeting, one-third of the relevant number of Directors shall retire from office. Accordingly,
Dr. Bradley Jay Hamm will retire at the AGM and, being eligible, offer himself for reelection.
The Nomination Committee has reviewed the structure, size and composition of the Board.
The Board also reviewed the re-election of retiring Directors. Biographical details of the
retiring Directors are set out in Appendix I to this circular.
GENERAL MANDATES TO ISSUE AND BUY BACK SHARES
The existing general mandates to issue and buy back Shares granted to the Directors at the
last annual general meeting of the Company held on 28 July 2017 will expire at the
conclusion of the AGM. In order to give the Company the flexibility to issue and buy back
Shares if and when appropriate, ordinary resolutions will be proposed at the AGM to
approve the grant of new general mandates to the Directors: (i) to allot, issue and otherwise
deal with the aggregate number of securities of the Company not exceeding 10% of the
issued Shares as at the date of passing the relevant resolution; (ii) to buy back Shares up to
a maximum of 10% of the issued Shares as at the date of passing the relevant resolution;
and (iii) to extend the general mandate granted to the Directors to issue Shares by the
addition of an amount representing the aggregate number of any Shares that may be bought
back.
As at the Latest Practicable Date, the Company had in the aggregate 2,432,126,881 Shares
in issue. Subject to the passing of the relevant resolutions at the AGM and on the basis that
no further Shares would be issued and/or bought back by the Company between the Latest
Practicable Date and the date of the AGM, the new general mandates would allow the
Directors to allot and issue up to 243,212,688 Shares, being 10% of the issued Shares as at
the date of the AGM, to buy back up to a maximum of 243,212,688 Shares, being 10% of
the issued Shares as at the date of the AGM, and to further issue up to 243,212,688 Shares if
the same amount of Shares were bought back.
The explanatory statement required by the Listing Rules to be sent to the Shareholders in
connection with the Buy-back Mandate is set out in Appendix II to this circular. The
explanatory statement contains all the information reasonably necessary to enable
Shareholders to make an informed decision on whether to vote for or against the
proposed resolution concerning the Buy-back Mandate at the AGM.
ANNUAL GENERAL MEETING
The AGM Notice is set out on pages 13 to 16 of this circular. Ordinary resolutions in
respect of the re-election of the Directors, the general mandate to allot and issue Shares and
the Buy-back Mandate will be proposed at the AGM.
A form of proxy for use at the AGM is enclosed. Whether or not you are able to attend and
vote at the AGM, you are requested to complete and return the form of proxy in accordance
with the instructions printed thereon to the share registrar of the Company, Computershare
Hong Kong Investor Services Limited, at 17M Floor, Hopewell Centre, 183 Queen’s Road
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East, Wanchai, Hong Kong as soon as possible and, in any event, not less than 48 hours
before the time appointed for the holding of the AGM or any adjournment thereof.
Completion and return of the form of proxy shall not preclude you from attending and
voting in person at the AGM or any adjournment thereof should you so wish.
VOTING BY POLL
Pursuant to Rule 13.39(4) of the Listing Rules, any vote of Shareholders at a general
meeting must be taken by poll except where the chairman of the meeting, in good faith,
decides to allow a resolution which relates purely to a procedural or administrative matter
to be voted on by a show of hands. The Chairman of the AGM will therefore demand voting
on all resolutions set out in the AGM Notice be taken by way of poll.
On a poll, every Shareholder present in person (or, in the case of a Shareholder being a
corporation, by its duly authorised representative) or by proxy shall have one vote for each
Share registered in his name in the register. A Shareholder entitled to more than one vote is
under no obligation to cast all his votes in the same way.
RECOMMENDATION
The Directors (including the non-executive Directors) consider that the proposed
resolutions referred to above are in the best interests of the Company and Shareholders
as a whole. Accordingly, the Directors recommend all Shareholders to vote in favour of the
resolutions to be proposed at the AGM.
OTHER INFORMATION
Your attention is also drawn to the additional information set out in the Appendices to this
circular and the AGM Notice.
Yours faithfully,
By Order of the Board
Chow Tat Kuen, Royston
Executive Director
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PARTICULARS OF DIRECTORS STANDING FOR RE-ELECTION

Biographical details of Directors who will offer themselves for re-election at the AGM are
set out below:
Mr. Lai Chee Ying — Non-executive Director
Mr. Lai, aged 70, was appointed a Non-executive Director of the Company and Nonexecutive Chairman of the Group in February 2018. He is the founder of the Company,
Controlling Shareholder and the spouse of the substantial Shareholder (within the meaning
of Part XV of the SFO), Ms. Li Wan Kam, Teresa. He was an Executive Director and
Chairman of the Company from 1999 to 2014. As Chairman, Mr. Lai is mainly responsible
for leading the Board and providing strategic direction to the Group. Mr. Lai entered the
print media industry by launching Next Magazine in 1990 and subsequently launched
several other popular magazines and extended the boundaries of the Group’s operations
from Hong Kong to Taiwan. Prior to founding his publishing business, Mr. Lai had a
distinguished 30-year career in the garment industry, establishing and running the hugely
successful Giordano retail chain. Save as disclosed, Mr. Lai does not hold any other
positions with the Company or its subsidiaries, and has not held any directorship in other
listed public companies in the last three years.
Mr. Lai has entered into a letter of appointment with the Company for an initial term of 2
years subject to retirement by rotation and re-election pursuant to the Articles of
Association. Mr. Lai received a Director’s fee for the year ended 31 March 2018 the sum of
HK$33,333, which was determined with reference to his duties and level of responsibility
with the Company. Mr. Lai’s Director’s fee will be reviewed annually by the Remuneration
Committee and approved by the Board subject to an authority being granted by the
Shareholders at the AGM.
As at the Latest Practicable Date, Mr. Lai is interested in 1,786,533,165 Shares. Save as
disclosed, he does not have any interest in the Shares within the meaning of Part XV of the
SFO and does not have any relationships with any Directors, senior management or
substantial or controlling shareholders of the Company.
Mr. Cheung Kim Hung — Executive Director
Mr. Cheung, aged 56, was appointed the Deputy Chief Executive Officer of the Group in
October 2017 and became an Executive Director of the Company and the Chief Executive
Officer of the Group in February 2018. He is a member of the Nomination Committee and
serves as a Director of several subsidiaries of the Company. As Chief Executive Officer, Mr.
Cheung is mainly responsible for the strategic planning of the Group’s various business
units and day-to-day management of its operations. He is also the Publisher of Apple Daily
and has been the Chief Executive Officer — Publishing since June 2016 to oversee the
Group’s newspapers and magazines operations in both Hong Kong and Taiwan. Mr.
Cheung worked in the Group from 1991 to 2005 and rejoined in 2010. He has over 25 years
of journalist experience. Mr. Cheung graduated from The Chinese University of Hong
Kong with a Bachelor’s degree in Social Science (Journalism). Save as disclosed, Mr.
Cheung does not hold any other positions with the Company or its subsidiaries, and has not
held any directorship in other listed public companies in the last three years.
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Mr. Cheung has a service contract with the Company’s wholly-owned subsidiary and is
subject to retirement by rotation and re-election pursuant to the Articles of Association.
Under the service contract, his emoluments as the Director received for the year ended 31
March 2018 were HK$690,664, which had been determined with reference to the Group’s
performance, duties and level of responsibility of the executive directors and the prevailing
market conditions. Mr. Cheung’s Director’s fee will be reviewed annually by the
Remuneration Committee and approved by the Board subject to an authority being
granted by the Shareholders at the AGM.
As at the Latest Practicable Date, Mr. Cheung does not have any interest in the Shares
within the meaning of Part XV of the SFO and does not have any relationship with any
Directors, senior management or substantial or controlling shareholders of the Company.
Mr. Mark Lambert Clifford — Independent Non-executive Director
Mr. Clifford, aged 60, was appointed an Independent Non-executive Director of the
Company in May 2018. He is the executive director of the Hong Kong-based Asia Business
Council. Previously he was editor-in-chief of the South China Morning Post; prior to that he
was publisher and editor-in-chief of The Standard and held senior positions at Business
Week and the Far Eastern Economic Review (in Hong Kong and Seoul). Mr. Clifford is a
prize-winning journalist and author, whose latest book is The Greening of Asia. He is also
chairman of the editorial board of the Asian Review of Books and a member of the Council
on Foreign Relations in New York. He has over 25 years of experience in journalism. Mr.
Clifford graduated from the University of California, Berkeley with a Bachelor of Arts in
History and was a Walter Bagehot Fellow in Economic and Business Journalism at Columbia
University. Save as disclosed, Mr. Clifford does not hold any other positions with the
Company or its subsidiaries, and has not held any directorship in other listed public
companies in the last three years.
Mr. Clifford has entered into a letter of appointment with the Company for an initial term
of 2 years subject to retirement by rotation and re-election pursuant to the Articles of
Association. He is entitled to receive an initial Director’s fee of HK$200,000 per annum or a
pro rata amount for any incomplete year, which was determined by the Board and by
reference to his duties and the level of responsibilities with the Company. Mr. Clifford’s
Director’s fee will be reviewed annually by the Remuneration Committee and approved by
the Board subject to an authority being granted by the Shareholders at the AGM.
As at the Latest Practicable Date, Mr. Clifford does not have any interest in the Shares
within the meaning of Part XV of the SFO and does not have any relationship with any
Directors, senior management or substantial or controlling shareholders of the Company.
Mr. Louis Gordon Crovitz — Independent Non-executive Director
Mr. Crovitz, aged 59, was appointed an Independent Non-executive Director of the
Company in March 2018. He is the Chairman of the Remuneration Committee and a
member of the Audit Committee and the Nomination Committee of the Company. Mr.
Crovitz is also a director and a member of the Nominating & Governance Committee and
Innovation & Technology Committee of Dun & Bradstreet (a global corporate information
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and financial analysis company) and a director of Marin Software (an online advertising
company). He was the interim chief executive officer of Houghton Mifflin Harcourt (a
global learning company) from 2016 to 2017 and is currently its director. The shares of
these companies are listed on the New York Stock Exchange and NASDAQ respectively.
Mr. Crovitz is also a co-founder and co-chief executive officer of NewsGuard Technologies,
a provider of information about the news brands consumers access online. He, being the
former Publisher of The Wall Street Journal and Executive Vice President of Dow Jones &
Company, Inc. and President of its Consumer Media Group, has been active in digital
media since the early 1990s. Mr. Crovitz is a holder of a Juris Doctor from Yale Law
School, a Bachelor of Arts in Jurisprudence from the University of Oxford and an artium
baccalaureus in Politics, Economics, Rhetoric and Law from the University of Chicago.
Save as disclosed, Mr. Crovitz does not hold any other positions with the Company or its
subsidiaries, and has not held any directorship in other listed public companies in the last
three years.
Mr. Crovitz has entered into a letter of appointment with the Company for an initial term
of 2 years subject to retirement by rotation and re-election pursuant to the Articles of
Association. Mr. Crovitz received a Director’s fee for the year ended 31 March 2018 the
sum of HK$5,425, which was determined with reference to his duties and level of
responsibility with the Company. Mr. Crovitz’s Director’s fee will be reviewed annually by
the Remuneration Committee and approved by the Board subject to an authority being
granted by the Shareholders at the AGM.
As at the Latest Practicable Date, Mr. Crovitz does not have any interest in the Shares
within the meaning of Part XV of the SFO and does not have any relationship with any
Directors, senior management or substantial or controlling shareholders of the Company.
Dr. Bradley Jay Hamm — Independent Non-executive Director
Dr. Hamm, aged 53, was appointed an Independent Non-executive Director of the
Company in March 2015. He is the Chairman of the Nomination Committee of the
Company and is currently the dean of Medill School of Journalism, Media, Integrated
Marketing Communications of Northwestern University in the U.S.A. Previously, he was
the dean for seven years of the Indiana University School of Journalism. He was the
associate dean of the School of Communications at Elon University in North Carolina. Dr.
Hamm has taught study-abroad programs in Japan, China and Great Britain and started his
career as a newspaper reporter. His teaching and research interests are in journalism history
and media theory, particularly agenda setting theory. Dr. Hamm obtained his Doctor of
Philosophy in Mass Communication Research from the University of North Carolina, a
Master’s degree in Journalism from the University of South Carolina and an undergraduate
degree from Catawba College in North Carolina. Save as disclosed, Dr. Hamm, does not
hold any other positions with the Company or its subsidiaries, and has not held any
directorship in other listed public companies in the last three years.
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Dr. Hamm, has entered into a letter of appointment with the Company for a term of 2 years
subject to retirement by rotation and re-election pursuant to the Articles of Association.
Dr. Hamm, received a Director’s fee for the year ended 31 March 2018 the sum of
HK$230,000, which was determined with reference to his duties and level of responsibility
with the Company. Dr. Hamm’s Director’s fee will be reviewed annually by the
Remuneration Committee and approved by the Board subject to an authority being
granted by the Shareholders at the AGM.
As at the Latest Practicable Date, Dr. Hamm is interested in 300,000 Shares and share
options under a share option scheme adopted by the Company entitling him to subscribe for
510,000 Shares at the exercise price of HK$0.760 per Share. Save as disclosed, he does not
have any interest in the Shares within the meaning of Part XV of the SFO and does not have
any relationship with any Directors, senior management or substantial or controlling
shareholders of the Company.
Mr. Lam Chung Yan, Elic — Independent Non-executive Director
Mr. Lam, aged 38, was appointed an Independent Non-executive Director of the Company
in May 2018. He is the Chairman of the Audit Committee and a member of the
Remuneration Committee of the Company. Mr. Lam is the co-founder of the Forlam
Group which provides risk management solutions and consulting services to companies in
the financial sector. He has been holding senior management positions in professional firms
for 11 years. Mr. Lam graduated from The University of Sydney, Australia with a Master of
Project Management and graduated from Tamkang University, Taiwan with a Bachelor of
Business in Accounting. He is a fellow of the CPA Australia and a chartered accountant of
the Malaysian Institute of Accountants. Mr. Lam is also a member of Australian Institute
of Company Directors. Save as disclosed, Mr. Lam does not hold any other positions with
the Company or its subsidiaries, and has not held any directorship in other listed public
companies in the last three years.
Mr. Lam has entered into a letter of appointment with the Company for an initial term of 2
years subject to retirement by rotation and re-election pursuant to the Articles of
Association. He is entitled to receive an initial Director’s fee of HK$200,000 per annum and
an additional fee for serving as the Chairman of the Audit Committee and a member of the
Remuneration Committee of HK$100,000 per annum or a pro rata amount for any
incomplete year, which was determined by the Board and by reference to his duties and the
level of responsibilities with the Company. Mr. Lam’s Director’s fee will be reviewed
annually by the Remuneration Committee and approved by the Board subject to an
authority being granted by the Shareholders at the AGM.
As at the Latest Practicable Date, Mr. Lam does not have any interest in the Shares within
the meaning of Part XV of the SFO and does not have any relationship with any Directors,
senior management or substantial or controlling shareholders of the Company.
Save as disclosed above the Board is not aware of any other matters in relation to the
proposed re-election of the above Directors that need to be brought to the attention of the
Shareholders and there is no other information which is required to be disclosed pursuant
to Rule 13.51(2) of the Listing Rules.
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This Appendix serves as an explanatory statement, as required to be sent to the
Shareholders under Rule 10.06(1)(b) of the Listing Rules, in connection with the
proposed Buy-back Mandate and also constitutes a memorandum as required under
section 239(2) of the Companies Ordinance.
1.

SHAREHOLDERS’ APPROVAL
The Listing Rules provide that all proposed buy-backs of securities by a company with
a primary listing on the Stock Exchange must be approved in advance by an ordinary
resolution, either by way of a general mandate or by a specific approval of a particular
transaction.
Such authority may only continue in force during the period from the passing of the
resolution until the earlier of: (i) the conclusion of the next annual general meeting of
the company; (ii) the expiry of the period within which the next annual general meeting
of the company is required by law to be held; and (iii) the passing of an ordinary
resolution by shareholders in general meeting of the company revoking or varying such
mandate.

2.

SHARE CAPITAL
As at the Latest Practicable Date, the total number of Shares in issue was
2,432,126,881 Shares. Subject to the passing of the ordinary resolution approving
the Buy-back Mandate and on the basis that no further Shares are issued or bought
back between the Latest Practicable Date and the date of the approval of the Buy-back
Mandate, the Company would be authorised under the Buy-back Mandate to buy back
a maximum of 243,212,688 Shares (representing not more than 10% of the issued
Shares as at the date of AGM).

3.

REASONS FOR BUY-BACKS
The Directors believe that it is in the interests of the Company and Shareholders to
have a general authority from Shareholders to enable the Directors to buy back Shares
on the market. Such buy back may, depending on market conditions and funding
arrangements at the time, lead to an enhancement of Shareholder value and will only
be made when the Directors believe that such buy back will benefit the Company and
Shareholders.

4.

FUNDING OF BUY-BACKS
In buying back Shares, the Company may only apply funds legally available for such
purpose in accordance with its Articles of Association, the Listing Rules and the laws
of Hong Kong.
Material adverse impact on the working capital or gearing position of the Company
may occur in the event that the Buy-back Mandate is exercised in full at any time
during the proposed buy back period. However, the Directors do not propose to
exercise the Buy-back Mandate to such an extent that it would, in the circumstances,
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have a material adverse effect on the working capital requirements or the gearing levels
of the Company which, in the opinion of the Directors, are from time to time
appropriate for the Company.
5.

EFFECT OF TAKEOVERS CODE
If, on the exercise of the Buy-back Mandate, a Shareholder’s proportionate interest in
the voting rights of the Company increases, such increase will be treated as an
acquisition for the purposes of the Takeovers Code. As a result, a Shareholder, or
group of Shareholders acting in concert, could obtain or consolidate control of the
Company and may, in certain circumstances, become obliged to make a mandatory
offer in accordance with Rules 26 and 32 of the Takeovers Code.
As at the Latest Practicable Date, the Controlling Shareholder held 1,786,533,165
Shares representing approximately 73.46% of the issued Shares. Ms. Li Wan Kam,
Teresa, who is the spouse of the Controlling Shareholder, is deemed to be interested in
the Shares held by the Controlling Shareholder.
In the event that the Buy-back Mandate is exercised in full and no further Shares are
issued during the period from the date of passing the resolution granting the Buy-back
Mandate and before expiration of the Buy-back Mandate, the shareholding of the
Controlling Shareholder and the deemed interest of Ms. Li Wan Kam, Teresa would be
increased to approximately 81.62% of the issued Shares. The Directors are not aware
of any consequences of the exercise in full of the Buy-back Mandate which may arise
under the Takeovers Code.

6.

GENERAL
None of the Directors nor, to the best of their knowledge having made all reasonable
enquiries, their close associates (as defined in the Listing Rules), have any present
intention to sell Shares to the Company if the Buy-back Mandate is approved by the
Shareholders.
No core connected person (as defined in the Listing Rules) has notified the Company
that he has a present intention to sell Shares to the Company, or have undertaken not
to do so, in the event that the Buy-back Mandate is approved by the Shareholders.
The Directors have undertaken to the Stock Exchange that, so far as the same may be
applicable, they will exercise the Buy-back Mandate and in accordance with the Listing
Rules and the laws of Hong Kong.
The Company did not buy back any Shares (whether on the Stock Exchange or
otherwise) in the six months preceding the Latest Practicable Date.

– 11 –

APPENDIX II
7.

EXPLANATORY STATEMENT ON BUY-BACK MANDATE

SHARE PRICES
The highest and lowest prices at which the Shares have been traded on the Stock
Exchange during each of the twelve months preceding the Latest Practicable Date are
as follows:
Highest
HK$

Lowest
HK$

2017
June
July
August
September
October
November
December

0.370
0.590
0.410
0.410
0.550
0.570
0.400

0.305
0.300
0.325
0.345
0.365
0.370
0.355

2018
January
February
March
April
May
June (up to and including the Latest Practicable Date)

0.400
0.350
0.325
0.270
0.275
0.270

0.325
0.275
0.250
0.241
0.240
0.229
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NEXT DIGITAL LIMITED
(Incorporated in Hong Kong with limited liability)

(Stock Code: 00282)
NOTICE IS HEREBY GIVEN THAT the Annual General Meeting of Next Digital Limited
(the ‘‘Company’’) will be held at the Conference Room on the 1st Floor, 3 Chun Kwong
Street, Tseung Kwan O Industrial Estate, Tseung Kwan O, New Territories, Hong Kong on
Friday, 27 July 2018 at 3 : 00 p.m. for the following purposes:
1.

To receive and consider the audited financial statements and the reports of the
directors and the auditor for the year ended 31 March 2018.

2.

To re-elect the following directors of the Company:
(a) Mr. Lai Chee Ying;
(b) Mr. Cheung Kim Hung;
(c)

Mr. Mark Lambert Clifford;

(d) Mr. Louis Gordon Crovitz;
(e)

Dr. Bradley Jay Hamm; and

(f)

Mr. Lam Chung Yan, Elic.

3.

To approve a sum not exceeding HK$3,000,000 to be paid to the directors of the
Company (the ‘‘Directors’’) as fees of the Directors for the year ending 31 March 2019.

4.

To re-appoint Deloitte Touche Tohmatsu as auditor and to authorise the board of
directors to fix its remuneration.

As special business, to consider and, if thought fit, pass with or without modification the
following as Ordinary Resolutions:
5.

‘‘THAT:
(a) subject to paragraph (b) of this Resolution, the exercise by the Directors during
the Relevant Period (as hereinafter defined) of all of the powers of the Company
to allot, issue and deal with additional shares of the Company and to make or
grant offers, agreements, options and rights to subscribe for, or to convert
securities into, shares of the Company (‘‘Shares’’), which might require the
exercise of such powers either during or after the Relevant Period be and is hereby
generally and unconditionally approved;
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(b) the aggregate number of Shares allotted or agreed conditionally or
unconditionally to be allotted (whether pursuant to an option or otherwise) by
the Directors pursuant to the approval in paragraph (a) above, otherwise than
pursuant to:
(i)

a Rights Issue (as hereinafter defined);

(ii) the exercise of rights of subscription or conversion under the terms of any
existing warrants, bonds, debentures, notes or other securities issued by the
Company which carry rights to subscribe for or are convertible into Shares;
(iii) the exercise of the subscription rights under any option scheme or similar
arrangement for the time being adopted for the grant or issue to officers and/
or employees of the Company and/or any of its subsidiaries of Shares or
rights to acquire Shares; or
(iv) any scrip dividend or similar arrangement providing for the allotment of the
Shares in lieu of the whole or part of a dividend on Shares in accordance with
the articles of association of the Company;
shall not exceed ten per cent of the aggregate number of the Shares in issue as at
the date of the passing of this Resolution and the said approval shall be limited
accordingly; and
(c)

for the purposes of this Resolution:
‘‘Relevant Period’’ means the period from the passing of this Resolution until
whichever is the earliest of:
(i)

the conclusion of the next annual general meeting of the Company;

(ii) the expiration of the period within which the next annual general meeting of
the Company is required by law or the articles of association of the Company
to be held; and
(iii) the revocation or variation of the authority given under this Resolution by an
ordinary resolution of the Company in general meeting.
‘‘Rights Issue’’ means an offer of Shares, or an offer of warrants, options or other
securities giving rights to subscribe for Shares, open for a period fixed by the
Directors to the holders of Shares on the register of members of the Company on a
fixed record date in proportion to their then holdings of such Shares (subject to
such exclusions 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 the relevant jurisdiction, or the requirements of
any recognised regulatory body, or any stock exchange in, any territory outside
Hong Kong).’’
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6.

‘‘THAT:
(a) subject to paragraph (b) of this Resolution, the exercise by the Directors during
the Relevant Period (as hereinafter defined) of all of the powers of the Company
to buy back Shares, subject to and in accordance with all applicable laws and
requirements of the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited (‘‘Listing Rules’’) as amended from time to time,
be and is hereby generally and unconditionally approved;
(b) the aggregate number of Shares to be bought back pursuant to the approval in
paragraph (a) of this Resolution during the Relevant Period shall not exceed ten
per cent of the aggregate number of the Shares in issue as at the date of passing of
this Resolution and the said approval shall be limited accordingly; and
(c)

for the purposes of this Resolution:
‘‘Relevant Period’’ means the period from the passing of this Resolution until
whichever is the earliest of:
(i)

the conclusion of the next annual general meeting of the Company;

(ii) the expiration of the period within which the next annual general meeting of
the Company is required by law or the articles of association of the Company
to be held; and
(iii) the revocation or variation of the authority given under this Resolution by an
ordinary resolution of the Company in general meeting.’’
7.

‘‘THAT conditional upon the passing of Resolutions 5 and 6 set out in the notice of
this meeting, the aggregate number of Shares which may be allotted or agreed
conditionally or unconditionally to be allotted by the Directors pursuant to and in
accordance with the mandate granted under Resolution 5 set out in the notice of this
meeting be and is hereby increased and extended by adding the aggregate number of
Shares which may be bought back by the Company pursuant to and in accordance with
the mandate granted under Resolution 6 set out in the notice of this meeting provided
that such number of Shares so bought back shall not exceed ten per cent of the
aggregate number of the issued Shares as at the date of passing of this Resolution.’’
By Order of the Board
Chow Tat Kuen, Royston
Executive Director

Hong Kong, 27 June 2018
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Notes:
1.

Any member of the Company entitled to attend and vote at the Annual General Meeting is entitled to
appoint one or more proxies to attend and vote instead of such member. A proxy need not be a member of
the Company.

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 received by the Company’s Share
Registrar, Computershare Hong Kong Investor Services Limited at 17M Floor, Hopewell Centre, 183
Queen’s Road East, Wanchai, Hong Kong not less than 48 hours before the time appointed for holding
the Annual General Meeting or any adjournment thereof. Completion and return of the form of proxy will
not preclude a member from attending the Annual General Meeting or any adjournment thereof and
voting in person. In such event, his form of proxy will deemed to have been revoked.

3.

The Register of Members of the Company will be closed from Tuesday, 24 July 2018 to Friday, 27 July
2018, both days inclusive, during which period no transfer of Shares will be registered. In order to be
eligible to attend and vote at the Annual General Meeting, all transfer documents accompanied by the
relevant share certificates must be lodged for registration with the Company’s Share Registrar,
Computershare Hong Kong Investor Services Limited at Shops 1712–1716, 17th Floor, Hopewell
Centre, 183 Queen’s Road East, Wanchai, Hong Kong, not later than 4 : 30 p.m. on Monday, 23 July 2018.

4.

In relation to Resolution 3 in this notice, it is proposed that a sum not exceeding HK$3,000,000 be paid as
fees to the Directors, such sum to be divided between the Directors in such ways as may be determined by
the board of directors. The executive Directors of the Company are paid in accordance with their
remuneration packages and in such sums as determined by the board of directors.

5.

Further information on the proposals regarding the (i) re-election of Directors; and (ii) granting of general
mandates to issue and buy back Shares are contained in this circular.

6.

Pursuant to Rule 13.39(4) of the Listing Rules, all resolutions set out in this notice will be decided by poll
at the Annual General Meeting.

7.

If there is a ‘‘black’’ rainstorm warning or a tropical cyclone warning signal number 8 or above in force at
or after 1 : 00 p.m. on 27 July 2018 and/or the Hong Kong Observatory has announced at or before
1 : 00 p.m. on 27 July 2018 that either of the above mentioned warnings is to be issued within the next two
hours, the Annual General Meeting shall automatically be postponed to the next Business Day on which
no ‘‘black’’ rainstorm warning or tropical cyclone warning signal number 8 or above is hoisted between the
hours from 1 : 00 p.m. to 3 : 00 p.m. and in such case the Annual General Meeting shall be held at 3 : 00 p.m.
on that Business Day at the Conference Room on the 1st Floor, 3 Chun Kwong Street, Tseung Kwan O
Industrial Estate, Tseung Kwan O, New Territories, Hong Kong. ‘‘Business Day’’, in this context, shall
mean a day (not being Saturday, Sunday or public holiday) on which banks in Hong Kong generally are
open for business.
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