
1

 

Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited 

take no responsibility for the contents of this notice, make no representation as to its accuracy 

or completeness and expressly disclaim any liability whatsoever for any loss howsoever 

arising from or in reliance upon the whole or any part of the contents of this notice.

SHIFANG HOLDING LIMITED
十 方 控 股 有 限 公 司

(incorporated in the Cayman Islands with limited liability)

(Stock code: 1831)

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that an extraordinary general meeting (the “EGM”) of 

ShiFang Holding Limited (the “Company”) will be held at Room 1, United Conference 

Centre, 10/F, United Centre, 95 Queensway, Admiralty, Hong Kong on Friday, 8 March 2019 

at 3:00 p.m. for the purpose of considering and, if thought fit, passing the following resolution 

as an ordinary resolution of the Company:

ORDINARY RESOLUTION

1. “THAT:

(a) the entering into of the subscription agreement (the “CB Subscription 
Agreement”, a copy of which has been produced to this meeting marked “A” and 

signed by the chairman of this meeting for the purpose of identification) dated 24 

January 2019 by TopBig International Development Limited (the “Subscriber”) 

as subscriber and the Company as issuer in relation to the subscription by the 

Subscriber of 3% per annum convertible bonds (the “Convertible Bonds”) in 

the principal amount of RMB215,750,000 (equivalent to HK$250,000,000 at the 

fixed exchange rate of HK$1.00 = RMB0.863 as agreed by the Company and 

the Subscriber) to be issued by the Company due on the third anniversary of 

the date of issue carrying a conversion right entitling their holders to subscribe 

for 1,041,666,666 New Shares (the “Conversion New Shares”) at the initial 

conversion price of HK$0.24 (subject to adjustments in accordance with the 

terms and conditions of the Convertible Bonds) per ordinary share of par value 

of HK$0.01 each (“New Share”) in the capital of the Company after the Capital 

Reorganisation (as defined in the Company’s announcement dated 18 January 

2019), and all transactions contemplated thereunder and all other matters thereof 

and incidental thereto and in connection therewith, be and are hereby generally and 

unconditionally approved, confirmed and ratified in all respects;
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(b) conditional upon the Listing Committee of The Stock Exchange of Hong Kong Limited 

(the “Listing Committee”) granting the listing of, and permission to deal in the 

Conversion New Shares, the directors (the “Directors”) of the Company be and are 

hereby (i) authorised to issue the Convertible Bonds to the Subscriber; (ii) granted 

a specific mandate (the “Specific Mandate”) to allot and issue the Conversion New 

Shares on the terms and subject to the conditions of the Convertible Bonds, such 

Specific Mandate being in additional to and not prejudicing or revoking any general or 

specific mandate(s) which has/have been granted or may from time to time be granted to 

the Directors by the shareholders of the Company prior to the passing of this resolution; 

and

(c) the Directors be and are hereby generally and unconditionally authorized to do all such 

acts or things and execute and deliver all such documents, instruments and agreements 

which they consider necessary, desirable or expedient to give effect to the transactions 

contemplated by the CB Subscription Agreement, the issue of the Convertible Bonds and 

the allotment and issue of the Conversion New Shares, and to agree to such variation, 

amendments or waiver of matters relating thereto as are, in the opinion of the Directors, 

in the interests of the Company.”

By order of the Board

ShiFang Holding Limited

Siuming Tsui

Executive Director and Chief Executive Officer

Hong Kong, 21 February 2019

Registered office:

P.O. Box 309, Ugland House

Grand Cayman, KY1-1104

Cayman Islands

Principal place of business in Hong Kong:

Room 2103, 21/F., “Port 33”

No. 33 Tseuk Luk Street

San Po Kong, Kowloon

Hong Kong
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Notes:

1. A Shareholder of the Company entitled to attend and vote at the EGM is entitled to appoint one or, if he 

is the holder of two or more shares, more proxies to attend and vote instead of him. A proxy need not be a 

Shareholder of the Company.

2. In the case of joint holders of shares in the Company, the vote of the senior who tenders a vote, whether in 

person or by proxy, shall be accepted to the exclusion of the vote(s) of the other joint holder(s), seniority 

being determined by the order in which names stand in the register of members.

3. In order to be valid, the form of proxy must be in writing under the hand of the appointor or of his 

attorney duly authorized in writing, or if the appointor is a corporation, either under seal, or under the 

hand of an officer or attorney or other person duly authorized, and must be deposited with the Company’s 

branch share registrar and transfer office in Hong Kong, Tricor Investor Services Limited, at Level 22, 

Hopewell Centre, 183 Queen’s Road East, Hong Kong (together with the power of attorney or other 

authority, if any, under which it is signed or a certified copy thereof) not less than 48 hours before the time 

fixed for holding of the EGM.

4. Completion and return of the form of proxy will not preclude members from attending and voting at the 

EGM and in such event, the instrument appointing a proxy shall be deemed to be revoked.

5. In compliance with the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong 

Limited, resolution to be proposed at the EGM convened by this notice will be voted on by way of poll.

6. As at the date of this notice, the executive Directors are Mr. Siuming Tsui (Chief Executive Officer), Mr. 

Chen Zhi and Mr. Yu Shi Quan; the non-executive Directors are Mr. Chen Wei Dong and Ms. Chen Min; 

and the independent non-executive Directors are Mr. Zhou Chang Ren, Mr. Wong Heung Ming, Henry and 

Mr. Cai Jian Quan.
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