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DEFINITIONS
In this circular, unless the context otherwise requires, the following expressions have the
following meanings:
“AGM”

the annual general meeting of the Company to be held at Harbour
Room III, Mezzanine Floor, Kowloon Shangri-La Hotel, 64
Mody Road, Tsim Sha Tsui East, Kowloon, Hong Kong on
Thursday, 8 March 2018 at 10:00 a.m.

“AGM Notice”

the notice convening the AGM set out on pages AGM-1 to
AGM-4 of this circular

“Articles”

the articles of association of the Company

“Board”

the board of Directors

“Companies Law”

the Companies Law, Chapter 22, (Law 3 of 1961, as consolidated
and revised) of the Cayman Islands

“Company”

Gemilang International Limited 彭順國際有限公司, a company
incorporated in the Cayman Islands with limited liability, the
Shares of which are listed on the Stock Exchange

“Director(s)”

the director(s) of the Company

“Group”

the Company and its subsidiaries (as the same is defined in the
Companies Ordinance (Chapter 622 of the Laws of Hong Kong))

“HK$”

Hong Kong dollars, the lawful currency of Hong Kong

“Hong Kong”

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

“Issue Mandate”

a general mandate to be granted to the Board at the AGM to
exercise the powers of the Company to allot and issue Shares not
exceeding 20% of the aggregate nominal amount of the entire
issued share capital of the Company, being the mandate referred
to in resolution no. 5 in the AGM Notice

–1–

DEFINITIONS
“Latest Practicable Date”

26 January 2018, being the latest practicable date prior to the
printing of this circular for the purpose of ascertaining certain
information contained herein

“Listing Rules”

the Rules Governing the Listing of Securities on the Stock
Exchange

“Repurchase Resolution”

the proposed ordinary resolution as referred to in resolution no.
6 in the AGM Notice

“SFO”

the Securities and Futures Ordinance (Chapter 571 of the Laws
of Hong Kong)

“Share(s) ”

ordinary share(s) of HK$0.01 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 Codes on Takeovers and Mergers and Share Buy-backs
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To the Shareholders
Dear Sir or Madam,

PROPOSALS INVOLVING GENERAL MANDATES TO
ISSUE SHARES AND TO REPURCHASE SHARES
AND
RE-ELECTION OF DIRECTORS
AND
PROPOSED DECLARATION OF FINAL DIVIDEND
AND
NOTICE OF ANNUAL GENERAL MEETING
INTRODUCTION
The purpose of this circular is to provide you with information relating to (i) the proposed
general mandates to issue and repurchase Shares and extend the general mandate to issue Shares by
adding to it the amount of Shares repurchased; (ii) the proposed re-election of Directors and (iii) the
proposed declaration of final dividend in order to enable you to make an informed decision on
whether to vote for or against the resolutions nos. 2 and 4 to 7 to be proposed at the AGM.
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GENERAL MANDATE TO ISSUE SHARES
At the AGM, ordinary resolutions nos. 5 and 7 of the AGM Notice will be proposed which, if
passed, will give the Directors a general mandate to issue new Shares representing up to (i) 20% of
the aggregate nominal amount of the entire issued share capital of the Company at the date of passing
the resolution plus (ii) the nominal amount of the share capital of the Company repurchased by the
Company (under the authority granted pursuant to the Repurchase Resolution) subsequent to the
passing of such resolution.
On the basis of a total 250,598,000 Shares in issue as at the Latest Practicable Date and
assuming that no other Shares will be issued or repurchased whatsoever between the Latest
Practicable Date and the AGM, the Issue Mandate (if granted by the Shareholders at the AGM) will
empower the Directors to allot, issue or otherwise deal in up to a maximum of 50,119,600 new
Shares, being 20% of the entire issued share capital of the Company as at the Latest Practicable Date.
GENERAL MANDATE TO REPURCHASE SHARES
The ordinary resolution no. 6 of the AGM Notice, if passed, will give the Directors a general
and unconditional mandate to exercise the powers of the Company to repurchase Shares up to a
maximum of 10% of the aggregate nominal amount of the issued share capital of the Company at the
date of passing the resolution at any time until the next annual general meeting of the Company
following the passing of the said ordinary resolution or such earlier period as stated in the said
ordinary resolution (the “Repurchase Mandate”).
An explanatory statement as required under the Listing Rules to provide the requisite
information regarding the Repurchase Mandate is set out in the Appendix I to this circular.
RE-ELECTION OF DIRECTORS
In accordance with the Article 84, Ms. Phang Huey Shyan , Ms. Lee Kit Ying and Ms. Wong
Hiu Ping shall retire from office of Directors by rotation at the AGM and, being eligible, offer
themselves for re-election as the Directors at the AGM. Brief biographical details of the above
retiring Directors who are proposed to be re-elected at the AGM are set out in Appendix II to this
circular.
DECLARATION OF FINAL DIVIDEND
The Board has recommended the declaration of a final dividend of HK$0.03 per Share for the
year ended 31 October 2017, subject to the approval by the Shareholders at the AGM. For the purpose
of ascertaining shareholders who are entitled to the proposed final dividend, for the year ended 31
–4–

LETTER FROM THE BOARD
October 2017, the register of members of the Company will be closed on Wednesday, 14 March 2018.
In order to qualify for the proposed final dividend, all transfers of shares of the Company
accompanied by the relevant share certificates and appropriate transfer forms must be lodged for
registration with the Company’s Hong Kong branch share registrar and transfer office, Tricor Investor
Services Limited, of Level 22, Hopewell Centre, 183 Queen’s Road East, Hong Kong no later than
4:30 p.m. on Tuesday, 13 March 2018.
AGM
The AGM Notice which contains, inter alia, resolutions to approve the Issue Mandate, the
Repurchase Mandate, the proposed re-election of the Directors and the proposed declaration of final
dividend is set out on pages AGM-1 to AGM-4 of this circular.
A proxy form is herewith enclosed for use at the AGM. Whether or not you propose to attend
the AGM, you are requested to complete the proxy form and return it to the Company’s branch share
registrar in Hong Kong, Tricor Investor Services Limited, at Level 22, Hopewell Centre, 183 Queen’s
Road East, Hong Kong in accordance with the instructions printed thereon not later than 48 hours
before the time fixed for holding the AGM. Completion and return of the proxy form will not prevent
Shareholders from subsequently attending and voting in person at the AGM if they so wish.
PROCEDURES BY WHICH A POLL MAY BE DEMANDED
Pursuant to the Article 66 of the Articles, any vote of the Shareholders at the general meetings
must be taken by poll. Accordingly, all the proposed resolutions will be put to vote by way of poll
at the AGM.
RECOMMENDATION
The Board believes that the Issue Mandate, the Repurchase Mandate, the extension of the Issue
Mandate, the proposed re-election of Directors and the proposed declaration of final dividend as set
out in the AGM Notice are all in the best interests of the Company and the Shareholders as a whole.
The Board recommends that the Shareholders vote in favour of the relevant resolutions as set out in
the AGM Notice.
Yours faithfully,
By order of the Board
Gemilang International Limited
Phang Sun Wah
Chairman & Executive Director
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EXPLANATORY STATEMENT

This appendix serves as an explanatory statement, as required under Rule 10.06(1)(b) and other
relevant rules of the Listing Rules to provide requisite information for Shareholders to consider the
Repurchase Mandate to be proposed at the AGM.
1.

Share Capital
As at the Latest Practicable Date, the entire issued share capital of the Company comprised

250,598,000 Shares.
Subject to the passing of the Repurchase Resolution and on the basis that no further Shares are
issued or repurchased by the Company prior to the AGM, the Company would be allowed under the
Repurchase Mandate to repurchase a maximum of 25,059,800 Shares (representing not more than
10% of the aggregate nominal amount of the entire issued share capital of the Company as at the date
of passing the Repurchase Resolution
2.

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

its Shareholders as a whole. Such repurchase may, depending on market conditions and funding
arrangements at the time, lead to an enhancement of the net assets and/or earnings per Share of the
Company and will only be made when the Directors believe that such a repurchase will benefit the
Company and its Shareholders as a whole.
3.

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

in accordance with the Articles, the Companies Law and any other applicable laws. Such funds
legally available for repurchasing Shares include:
(i)

such funds made out of profits of the Company or out of a fresh issue of Shares made for
the purpose of the repurchase or, subject to the Companies Law, out of capital; and

(ii) in the case of any premium payable on the repurchase, such funds made out of the profits
of the Company or from sums standing the credit of the share premium account of the
Company or, subject to the Companies Law, out of capital.
There might be a material adverse impact on the working capital or gearing position of the
Company as compared with the position disclosed in the audited accounts contained in the annual
report for the year ended 31 October 2017 in the event that the power to repurchase Shares pursuant
to the Repurchase Mandate was to be carried out in full at any time during the proposed repurchase
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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.
4.

Share Prices
The highest and lowest prices at which the Shares have been traded on the Stock Exchange from

during each of the previous twelve months before the Latest Practicable Date, and the current month
up to the Latest Practicable Date were as follows:
Shares
Highest

Lowest

HK$

HK$

January 2017

1.82

1.44

February 2017

1.98

1.76

March 2017

1.92

1.80

April 2017

1.83

1.74

May 2017

1.84

1.73

June 2017

1.80

1.56

July 2017

1.80

1.61

August 2017

1.89

1.78

September 2017

1.96

1.85

October 2017

2.05

1.96

November 2017

2.80

1.95

December 2017

2.82

2.61

January 2018 (up to the Latest Practicable Date)

2.98

2.80

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 pursuant to the Repurchase
Resolution and in accordance with the Listing Rules and the applicable laws of Cayman Islands.
None of the Directors nor, to the best of their knowledge having made all reasonable enquiries,
their associates (as defined in the Listing Rules), has any present intention to sell any Shares to the
Company under the Repurchase Mandate if such is approved by the Shareholders.
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No connected person (as defined in the Listing Rules) has notified the Company that he or she
has a present intention to sell Shares to the Company, or has undertaken not to do so, in the event
that the Repurchase Mandate is approved by the Shareholders.
6.

Takeovers Code and Minimum Public Holding
If on the exercise of the power 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 (as defined in the Takeovers Code) could
obtain or consolidate control of the Company and become obliged to make a mandatory offer in
accordance with Rules 26 and 32 of the Takeovers Code.
As at the Latest Practicable Date, according to the register of the Company kept under section
336 of the SFO, information on the Shareholder who has an interest of 5% or more of the issued share
capital of the Company set out below.
Approximate

Capacity/Nature

Total number

Percentage of

percentage of

of Shares and

existing

shareholding

underlying

shareholding

if the

Shares held as

as at the

Repurchase

at the Latest

Latest

Mandate

Practicable

Practicable

is exercised

Date

Date

in full

Name

of interest

Sun Wah

Beneficial owner

82,078,125

32.75%

36.39%

Interest in a

82,078,125

32.75%

36.39%

82,328,125

32.85%

36.50%

Investments Limited
(“Sun Wah”)
Mr. Phang Sun Wah

controlled
corporation
(Note 1)
Interest held jointly
with Mr. Pang
Chong Yong
(Note 3)
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Approximate
Total number

Percentage of

percentage of

of Shares and

existing

shareholding

underlying

shareholding

if the

Shares held as

as at the

Repurchase

at the Latest

Latest

Mandate

Practicable

Practicable

is exercised

Date

Date

in full

250,000

0.10%

0.11%

100,000

0.04%

0.04%

164,656,250

65.70%

73.01%

100,000

0.04%

0.04%

Beneficial owner

82,078,125

32.75%

36.39%

Interest in a

82,078,125

32.75%

36.39%

82,428,125

32.89%

36.55%

250,000

0.10%

0.11%

164,756,250

65.74%

73.05%

Capacity/Nature
Name

of interest
Beneficial Interest
(Note 6)
Interest of spouse
(Note 4)

Ms. Chew Shi Moi

Interest of spouse
(Note 4)
Beneficial Interest

Golden Castle
Investments Limited
(“Golden Castle”)
Mr. Pang Chong Yong

controlled
corporation
(Note 2)
Interest held jointly
with Mr. Phang
Sun Wah
(Notes 3)
Beneficial Interest
(Note 6)
Ms. Low Poh Teng

Interest of spouse
(Note 5)

Notes:
1.

Sun Wah is solely and beneficially owned by Mr. Phang Sun Wah. By virtue of the SFO, Mr. Phang Sun Wah is deemed
to be interested in 82,078,125 Shares held by Sun Wah, representing 32.75% of the entire issued share capital of the
Company.
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2.

Golden Castle is solely and beneficially owned by Mr. Pang Chong Yong. By virtue of the SFO, Mr. Pang Chong Yong
is deemed to be interested in 82,078,125 Shares held by Golden Castle representing 32.75% of the entire issued share
capital of the Company.

3.

Pursuant to the confirmatory deed in relation to parties acting in concert dated 20 July 2016 and signed by Mr. Phang
Sun Wah and Mr. Pang Chong Yong, Mr. Phang Sun Wah and Mr. Pang Chong Yong are parties acting in concert
(having the meaning ascribed to it under the Takeovers Code). As such, Mr. Phang Sun Wah and Mr. Pang Chong Yong
together control 65.74% of the entire issued share capital of the Company.

4.

Ms. Chew Shi Moi is the spouse of Mr. Phang Sun Wah. Therefore, Ms. Chew is deemed to be interested in the Shares
in which Mr. Phang Sun Wah is interested.

5.

Ms. Low Poh Teng is the spouse of Pang Chong Yong. Therefore, Ms. Low is deemed to be interested in the Shares
in which Mr. Pang Chong Yong is interested.

6.

These interests represented share options granted under the share option scheme of the Company which was adopted
by the Company on 21 October 2016.

On the basis that no new Shares are issued or repurchased prior to the AGM and assuming that
there would not be changes in the issued share capital of the Company prior to the repurchase of the
Shares and each of Shareholders set out above would not dispose of their respective Shares nor
acquire additional Shares prior to any repurchase of Shares, the Directors are not aware of any
Shareholder or group of Shareholders acting in concert (as defined in the Takeovers Code) who will
become obliged to make a mandatory offer under Rule 26 of the Takeovers Code if the Repurchase
Mandate is exercised in full.
The Directors do not propose to exercise the Repurchase Mandate to such an extent as would,
in the circumstances, cause any Shareholders or group of Shareholders acting in concert to become
obliged to make a mandatory offer in accordance with Rule 26 of the Takeovers Code. Save as
aforesaid, the Directors are not aware of any consequence which would arise under the Takeovers
Code as a consequence of any repurchase pursuant to the Repurchase Mandate.
The Directors have no intention to exercise the Repurchase Mandate to such an extent that will
result in the number of Shares in hands of public falling below the prescribed minimum percentage
of 25% of the entire issued share capital of the Company.
7.

Share Repurchase Made By The Company
The Company had not repurchased any of its Shares (whether on the Stock Exchange or

otherwise) in the six months preceding the Latest Practicable Date.
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The followings are the particulars of retiring Directors who are proposed to be re-elected at the
AGM:
Ms. Phang Huey Shyan, aged 35, has been the executive Director since 21 June 2016 and
subsequently became the chief corporate officer. She is also the director/officer of various
subsidiaries of the Company. Ms. Phang Huey Shyan is primarily responsible for the corporate,
accounting and finance matters of the Group in addition to assisting the management on operational
matters on a need to need basis. She has approximately six years of experience in accounting and
finance. Prior to joining the Group, from January 2007 to April 2008, Ms. Phang Huey Shyan worked
for Guthrie GTS Limited, an accountant mainly responsible for group accounting and consolidation.
During the period of September 2008 to April 2010, she was a reporting accountant focusing on the
group accounting and reporting at Amcor Limited, a packaging company. From June 2010 to April
2011, she worked for Amcor Singapore Private Ltd, a packaging company, as a financial analyst; and
from March 2012 to July 2014, she worked as a finance manager of Singapore Telecommunications
Limited, a telecommunications company where she was primarily responsible for business partnering
and entity reporting.
Ms. Phang Huey Shyan graduated from the Deakin University, Australia, with a Bachelor of
Commerce majoring in Accounting and Finance in October 2005.
Ms. Phang Huey Shyan is the daughter of Mr. Phang Sun Wah (an executive Director) and sister
of Mr. Phang Jyh Siong (a member of senior management of the Group). She is the niece of Mr. Pang
Chong Yong (an executive Director); and cousin of Mr. Pang Ser Hong (a member of senior
management of the Group). As at the Latest Practicable Date, Ms. Phang Huey Shyan is interested
in 250,000 Shares, representing 0.10% of the entire issued share capital of the Company.
Save as disclosed above, Ms. Phang Huey Shyan did not hold any directorships in any listed
public companies the securities of which are listed on any securities market in Hong Kong or overseas
in the last three years and does not hold any other positions with the Company or other members of
the Group.
Save as disclosed above, Ms. Phang Huey Shyan does not have any other relationships with any
Directors, senior management, substantial or controlling shareholders of the Company nor any
interests in the Shares within the meaning of Part XV of the SFO as at the Latest Practicable Date.
Ms. Phang Huey Shyan has entered into a service agreement with the Company. Ms. Phang
Huey Shyan’s directorship in the Company shall be for an initial term of three years commencing
from 11 November 2016 and will continue thereafter until terminated by not less than three months’
notice in writing served by either party on the other. Ms. Phang Huey Shyan’s directorship is also
subject to the retirement by rotation and re-election at annual general meeting of the Company in
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accordance with the Articles. Ms. Phang Huey Shyan is entitled to an annual emolument of
HK$1,187,000 for acting as the Director of, and/or holding other positions with the Company and a
bonus for each financial year of the Company, which is at the discretion of the Board. The annual
emolument of Ms. Phang Huey Shyan and her discretionary bonus would be determined with
reference to various factors such as duties and level of responsibilities of Ms. Phang Huey Shyan, the
available information in respect of companies of comparable business or scale, the performance of
Ms. Phang Huey Shyan and the Group’s performance for the financial year concerned and the
prevailing market conditions and based on the recommendation from the remuneration committee of
the Company.
Save as disclosed above, Ms. Phang Huey Shyan is not aware of any other matters that need to
be brought to the attention of the holders of securities of the Company nor is there any information
to be disclosed by the Company pursuant to any of the requirements under the Rules 13.51(2)(h) to
13.51(2)(v) of the Listing Rules.
Ms. Lee Kit Ying, aged 69, was appointed as an independent non-executive Director on 21
October 2016. She is mainly responsible for supervising and providing independent judgment to our
Board. She obtained a bachelor’s degree from City of London Polytechnic, U.K. (now known as
London Metropolitan University) in 1979 majoring in accountancy and a master’s degree from City
University of Hong Kong in 1998 majoring in Financial Engineering. Ms. Lee Kit Ying is a senior
fellow of the Institute of Chartered Accountants in England and Wales. She previously held a number
of senior positions in Hong Kong Futures Exchange, the Stock Exchange and Hong Kong Exchanges
and Clearing Limited. Ms. Lee Kit Ying has over 20 years’ experience in derivative products and the
operation, supervision and risk management of securities markets.
Currently, Ms. Lee Kit Ying is the chairman of Virtus Foundation Limited. Ms. Lee is also an
independent non-executive director of China BlueChemical Ltd. (Stock Code: 3983) since June 2012,
the shares of which are listed on the Main Board of the Stock Exchange and Century Global
Commodities Corporation (Stock Code: CNT) (a company listed on Toronto Stock Exchange,
Canada). Ms. Lee served as an independent non-executive director of Tianjin Capital Environmental
Protection Group Company Limited (a company listed on the Main Board of the Stock Exchange and
Shanghai Stock Exchange) in the past three years.
Save as disclosed above, Ms. Lee Kit Ying did not hold any directorships in any listed public
companies the securities of which are listed on any securities market in Hong Kong or overseas in
the last three years and does not hold any other positions with the Company or other members of the
Group.
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Save as disclosed above, Ms. Lee Kit Ying does not have any other relationships with any
Directors, senior management, substantial or controlling shareholders of the Company nor any
interests in the Shares within the meaning of Part XV of the SFO as at the Latest Practicable Date.
Ms. Lee Kit Ying has entered into a letter of appointment with the Company. Ms. Lee Kit Ying’s
directorship in the Company shall be for an initial term of three years commencing from 11
November 2016 and will continue thereafter until terminated by not less than three months’ notice
in writing served by either party on the other. Ms. Lee Kit Ying’s directorship is also subject to the
retirement by rotation and re-election at annual general meeting of the Company in accordance with
the Articles. Ms. Lee Kit Ying is entitled to an annual emolument of HK$300,000 for acting as the
Director of, and/or holding other positions with the Company and a bonus for each financial year of
the Company, which is at the discretion of the Board. The annual emolument of Ms. Lee Kit Ying and
her discretionary bonus would be determined with reference to various factors such as duties and
level of responsibilities of Ms. Lee Kit Ying, the available information in respect of companies of
comparable business or scale, the performance of Ms. Lee Kit Ying and the Group’s performance for
the financial year concerned and the prevailing market conditions and based on the recommendation
from the remuneration committee of the Company.
Save as disclosed above, Ms. Lee Kit Ying is not aware of any other matters that need to be
brought to the attention of the holders of securities of the Company nor is there any information to
be disclosed by the Company pursuant to any of the requirements under the Rules 13.51(2)(h) to
13.51(2)(v) of the Listing Rules.
Ms. Wong Hiu Ping, aged 46, was appointed as an independent non-executive Director on 21
October 2016. She is mainly responsible for supervising and providing independent judgment to our
Board. She has approximately 20 years of experience in financial accounting. Since June 2014, Ms.
Wong Hiu Ping has been working at Pico Denshi (H.K.) Ltd., a company in the field of electronics,
and as a regional head of finance mainly responsible for overseeing accounting and financial
activities. From January 2011 to June 2013, she worked at Synthes (Hong Kong) Ltd, a medical
device provider, as a finance controller mainly responsible for overseeing the Hong Kong finance
department. From February 2010 to January 2011, she was the finance manager of Korn/Ferry
International (H.K.) Ltd., an executive recruiting and search firm. From November 2007 to December
2009, she was the assistant finance manager of Pricoa Relocation Hong Kong Ltd, a firm principally
engaged in the provision of relocation services, mainly responsible for overseeing finance
department. From September 2001 to March 2007, she worked as an assistant accounting manager
mainly responsible for overseeing finance department in Dun & Bradstreet (HK) Ltd.
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Ms. Wong Hiu Ping graduated from Iowa State University of Science and Technology with a
Bachelor degree in Science in August 1995 and subsequently graduated from Curtin University of
Technology in Perth, Australia with a Master degree in Accounting in April 2007. She is also an
associate member of CPA Australia.
Save as disclosed above, Ms. Wong Hiu Ping did not hold any directorships in any listed public
companies the securities of which are listed on any securities market in Hong Kong or overseas in
the last three years and does not hold any other positions with the Company or other members of the
Group.
Save as disclosed above, Ms. Wong Hiu Ping does not have any other relationships with any
Directors, senior management, substantial or controlling shareholders of the Company nor any
interests in the Shares within the meaning of Part XV of the SFO as at the Latest Practicable Date.
Ms. Wong Hiu Ping has entered into a letter of appointment with the Company. Ms. Wong Hiu
Ping’s directorship in the Company shall be for an initial term of three years commencing from 11
November 2016 and will continue thereafter until terminated by not less than three months’ notice
in writing served by either party on the other. Ms. Wong Hiu Ping’s directorship is also subject to the
retirement by rotation and re-election at annual general meeting of the Company in accordance with
the Articles. Ms. Wong Hiu Ping is entitled to an annual emolument of HK$120,000 for acting as the
Director of, and/or holding other positions with the Company and a bonus for each financial year of
the Company, which is at the discretion of the Board. The annual emolument of Ms. Wong Hiu Ping
and her discretionary bonus would be determined with reference to various factors such as duties and
level of responsibilities of Ms. Wong Hiu Ping, the available information in respect of companies of
comparable business or scale, the performance of Ms. Wong Hiu Ping and the Group’s performance
for the financial year concerned and the prevailing market conditions and based on the
recommendation from the remuneration committee of the Company.
Save as disclosed above, Ms. Wong Hiu Ping is not aware of any other matters that need to be
brought to the attention of the holders of securities of the Company nor is there any information to
be disclosed by the Company pursuant to any of the requirements under the Rules 13.51(2)(h) to
13.51(2)(v) of the Listing Rules.
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Gemilang International Limited

彭順國際有限公司
(incorporated in the Cayman Islands with limited liability)
(Stock Code: 6163)

NOTICE IS HEREBY GIVEN that an annual general meeting of Gemilang International
Limited (the “Company”) will be held at Harbour Room III, Mezzanine Floor, Kowloon Shangri-La
Hotel, 64 Mody Road, Tsim Sha Tsui East, Kowloon, Hong Kong on Thursday, 8 March 2018 at 10:00
a.m. for the following purposes:
As ordinary businesses:
1.

To receive and consider the audited financial statements and the reports of the directors of
the Company and of the auditors of the Company for the year ended 31 October 2017;

2.

To re-elect the retiring directors of the Company and to authorise the board of directors to
fix the remuneration of the directors of the Company;

3.

To re-appoint auditors and to authorise the board of directors to fix auditors’ remuneration;

4.

To declare a final dividend of HK$0.03 per shares for the year ended 31 October 2017;

As special businesses:
5.

To consider as special business and, if thought fit, pass with or without amendments, the
following resolution as an Ordinary Resolution:
“THAT:
5.1 subject to paragraph 5.3 below and pursuant to the Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong Limited (“Listing Rules”), the
exercise by the directors of the Company during the Relevant Period (as hereinafter
defined) of all the powers of the Company to allot, issue and deal with additional
shares of HK$0.01 each in the capital of the Company and to make or grant offers,
agreements and options (including bonds, warrants, debentures and other securities
which carry rights to subscribe for or are convertible into shares of the Company)
which would or might require the exercise of such power be and is hereby generally
and unconditionally approved;
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5.2 the approval in paragraph 5.1 above shall authorise the directors of the Company
during the Relevant Period (as hereinafter defined) to make or grant offers,
agreements and options (including bonds, warrants, debentures and other securities
which carry rights to subscribe for or are convertible into shares of the Company)
which would or might require the exercise of such power after the end of the Relevant
Period;
5.3 the aggregate nominal amount of share capital allotted or agreed conditionally or
unconditionally to be allotted (whether pursuant to an option or otherwise) and issued
by the directors of the Company pursuant to the approval in paragraph 5.1 above,
other than (i) a Rights Issue (as hereinafter defined), or (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 of the Company, or (iii) an issue of shares
under any option scheme or similar arrangement for the time being adopted for the
grant or issue to employees of the Company and/or any of its subsidiaries or any other
eligible person(s) of shares or rights to acquire shares of the Company, or (iv) an
issue of shares as scrip dividends pursuant to the articles of association of the
Company, from time to time shall not exceed 20% of the aggregate nominal amount
of the issued share capital of the Company as at the date of passing this Resolution,
and the said approval shall be limited accordingly; and
5.4 for the purpose of this Resolution, “Relevant Period” means the period from the
passing of this Resolution until whichever is the earliest of:
(a)

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

(b)

the expiration of the period within which the next annual general meeting of the
Company is required by the articles of association of the Company or any
applicable law to be held; or

(c)

the date on which the authority set out in this Resolution is revoked or varied
by an ordinary resolution of the shareholders in general meeting of the
Company; and

“Rights Issue” means an offer of shares or issue of options, warrants or other
securities giving the right to subscribe for shares of the Company open for a period
fixed by the directors of the Company to the holders of shares of the Company (and,
where appropriate, to holders of other securities of the Company entitled to the offer)
on the register on a fixed record date in proportion to their then holdings of such
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shares of the Company (or, where appropriate such other securities) as at that date
(subject to such exclusions or other arrangements as the directors of the Company
may deem necessary or expedient in relation to fractional entitlements or having
regard to any restrictions or obligations under the laws of, or the requirements of any
recognised regulatory body or any stock exchange in, any territory applicable to the
Company).”
6.

To consider as special business and, if thought fit, pass with or without amendments, the
following resolution as an Ordinary Resolution:
“THAT:
6.1 subject to paragraph 6.2 below, the exercise by the directors of the Company during
the Relevant Period (as hereinafter defined) of all the powers of the Company to
repurchase shares of HK$0.01 each in the share capital of the Company 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 recognised by
the Securities and Futures Commission of Hong Kong and the Stock Exchange for
this purpose, subject to and in accordance with all applicable laws and the
requirements of the Listing Rules or of any other stock exchange as amended from
time to time, be and is hereby generally and unconditionally approved;
6.2 the aggregate nominal amount of shares of the Company which the directors of the
Company is authorised to repurchase pursuant to the approval in paragraph 6.1 above
shall not exceed 10% of the aggregate nominal amount of the issued share capital of
the Company as at the date of passing this Resolution, and the said approval shall be
limited accordingly;
6.3 for the purposes of this Resolution, “Relevant Period” means the period from the
passing of this Resolution until whichever is the earliest of:
(a)

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

(b)

the expiration of the period within which the next annual general meeting of the
Company is required by the articles of association of the Company or any
applicable law to be held; or

(c)

the date on which the authority set out in this Resolution is revoked or varied
by an ordinary resolution of the shareholders in general meeting of the
Company.”
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7.

To consider as special business and, if thought fit, pass with or without amendments, the
following resolution as an Ordinary Resolution:
“THAT subject to the passing of Resolutions No. 5 and No. 6 set out in this notice
convening this meeting, the general mandate granted to the directors of the Company to
allot, issue and deal with additional shares pursuant to the Resolution No. 5 set out in the
notice convening this meeting be and is hereby extended by the addition thereto of an
amount representing the aggregate nominal amount of shares in the capital of the Company
repurchased by the Company under the authority granted pursuant to the Resolution No.
6 as set out in the notice convening this meeting, provided that such amount of shares so
repurchased shall not exceed 10% of the aggregate nominal amount of the issued share
capital of the Company as at the date of passing the said Resolution.”
Yours faithfully,
By order of the Board
Gemilang International Limited
Phang Sun Wah
Chairman & Executive Director

Hong Kong, 5 February 2018
Notes:
1.

Any member of the Company entitled to attend and vote at the meeting is entitled to appoint a proxy to attend and
vote on behalf of him. A proxy need not be a member of the Company.

2.

To be valid, a proxy form, together with any power of attorney or other authority (if any) under which it is signed,
or a certified copy thereof, must be lodged with the Company’s branch share registrar in Hong Kong, Tricor Investor
Services Limited, at Level 22, Hopewell Centre, 183 Queen’s Road East, Hong Kong not less than 48 hours before
the time appointed for holding the meeting or any adjournment thereof.

3.

For the purpose of ascertaining shareholders who are entitled to attend and vote at the annual general meeting to be
held on Thursday, 8 March 2018 (or any adjournment thereof), the register of members of the Company will be closed
from Monday, 5 March 2018 to Thursday, 8 March 2018 (both days inclusive). In order to qualify for the right to attend
and vote at the meeting (or any adjournment thereof), all transfers documents accompanied by the relevant share
certificates should be lodged with the Company’s Hong Kong branch share registrar and transfer office, Tricor Investor
Services Limited, of Level 22, Hopewell Centre, 183 Queen’s Road East, Hong Kong no later than 4:30 p.m. on Friday,
2 March 2018.

4.

For the purpose of ascertaining shareholders who are entitled to the proposed final dividend, for the year ended 31
October 2017, the register of members of the Company will be closed on Wednesday, 14 March 2018. In order to
qualify for the proposed final dividend, all transfers of shares of the Company accompanied by the relevant share
certificates and appropriate transfer forms must be lodged for registration with the Company’s Hong Kong branch
share registrar and transfer office, Tricor Investor Services Limited, of Level 22, Hopewell Centre, 183 Queen’s Road
East, Hong Kong no later than 4:30 p.m. on Tuesday, 13 March 2018.

5.

As at the date hereof, the Board comprises (i) Mr. Phang Sun Wah, Mr. Pang Chong Yong, Ms. Phang Huey Shyan,
as executive directors of the Company; and (ii) Ms. Lee Kit Ying, Ms. Wong Hiu Ping, Ms. Kwok Yuen Shan Rosetta
and Mr. Huan Yean San as independent non-executive directors of the Company.

– AGM-4 –

