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NOTICE OF SPECIAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the special general meeting of the shareholders of CIL

Holdings Limited (the ‘‘Company’’) will be held at Hong Kong Gold Coast Hotel, 1 Castle

Peak Road, Gold Coast, Hong Kong on 17 May 2012 at 9:00 a.m. for the purpose of

considering and, if thought fit, pass with or without amendments the following resolutions:

SPECIAL RESOLUTIONS

1. ‘‘THAT the following amendments to the Bye-laws of the Company (‘‘Bye-laws’’) be

approved:

1. Bye-law 1

By adding the following new definitions in Bye-law 1A in alphabetical order:

‘‘Business day(s)’’ any day on which the Designated Stock Exchange is

generally open for the business of dealing in securities.

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 by reason of a

Number 8 or higher typhoon signal, black rainstorm

warning or other similar event, such day shall for the

purposes of these Bye-laws be counted as a business day.

‘‘clear days’’ in relation to the period of notice that period excluding

the day when the notice is given or deemed to be given

and the day for which it is given or on which it is to take

effect.

* For identification purposes only
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‘‘Designated Stock

Exchange’’

a stock exchange which is an appointed stock exchange

for the purposes of the Act in respect of which the shares

of the Company are listed or quoted and where such

appointed stock exchange deems such listing or quotation

to be the primary listing or quotation of the shares of the

Company.

‘‘Notice’’ written notice unless otherwise specifically stated and as

further defined in these Bye-laws.

‘‘substantial

shareholder’’

a person who is entitled to exercise, or to control the

exercise of, 10% or more (or such other percentage as

may be prescribed by the rules of the Designated Stock

Exchange from time to time) of the voting power at any

general meeting of the Company.

By deleting the existing definition of special resolution in Bye-law 1(C) in its

entirety and substituting therefor the following:

‘‘(C) 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 Bye-law 63.’’

By deleting the existing definition of ordinary resolution in Bye-law 1(D) in its

entirety and substituting therefor the following:

‘‘(D) 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 Notice has been duly given in accordance with Bye-law 63.’’

2. Bye-law 36

By deleting the existing Bye-law 36 in its entirety and substituting therefor the

following:

‘‘36. Subject to these Bye-laws, any Member may transfer all or any of his shares

in any manner permitted by and in accordance with the rules of the Designated

Stock Exchange or by an instrument of transfer in the usual or common form or in

a form prescribed by the Designated Stock Exchange or in any other form approved

by the Board and may be under hand or, if the transferor or transferee is a clearing

house or its nominee(s), by hand or by machine imprinted signature or by such

other manner of execution as the Board may approve from time to time.’’
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3. Bye-law 63

By deleting the existing Bye-law 63 in its entirety and substituting therefor the

following:

‘‘63.(1) An annual general meeting shall be called by Notice of not less than

twenty-one (21) clear days and not less than twenty (20) clear business

days and any special general meeting at which the passing of a special

resolution is to be considered shall be called by Notice of not less than

twenty-one (21) clear days and not less than ten (10) clear business days.

All other special general meetings may be called by Notice of not less

than fourteen (14) clear days and not less than ten (10) clear business

days but if permitted by the rules of the Designated Stock Exchange, a

general meeting may be called by shorter notice if it is so agreed:

(a) in the case of a meeting called as an annual general meeting, by all

the Members entitled to attend and vote thereat; and

(b) in the case of any other meeting, by a majority in number of the

Members having the right to attend and vote at the meeting, being a

majority together holding not less than ninety-five per cent. (95%) in

nominal value of the issued shares giving that right.

(2) The Notice shall specify the time and place of the meeting and particulars

of resolutions to be considered at the meeting and, in case of special

business, the general nature of the business. The Notice convening an

annual general meeting shall specify the meeting as such. Notice of every

general meeting shall be given to all Members other than to such

Members as, under the provisions of these Bye-laws or the terms of issue

of the shares they hold, are not entitled to receive such notices from the

Company, to all persons entitled to a share in consequence of the death or

bankruptcy or winding-up of a Member and to each of the Directors and

the Auditors.’’

4. Bye-law 70

By deleting the existing Bye-law 70 in its entirety and substituting therefor the

following:

‘‘70.(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 Bye-laws, at any

general meeting 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. 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
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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 Bye-law,

procedural and administrative matters are those that (i) are not on the

agenda of the general meeting or in any supplementary 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 the Member.’’

5. Bye-law 71

By deleting the existing Bye-law 71 in its entirety and substituting therefor the

following:

‘‘71. Where 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. The result of the poll shall be deemed to be the resolution of

the meeting. 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.’’
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6. Bye-law 72

By deleting the existing Bye-law 72 in its entirety and replacing therewith the

words:

‘‘INTENTIONALLY DELETED.’’

7. Bye-law 73

By deleting the existing Bye-law 73 in its entirety and substituting therefor the

following:

‘‘73. In the case of an equality of votes, the chairman of such meeting shall be

entitled to a second or casting vote in addition to any other vote he may have.’’

8. Bye-law 76

By deleting the existing Bye-law 76 in its entirety and substituting therefor the

following:

‘‘76. On a poll votes may be given either personally or by proxy. A person entitled

to more than one vote on a poll need not use all his votes or cast all the votes he

uses in the same way.’’

9. Bye-law 87

By deleting the existing Bye-law 87 in its entirety and substituting therefor the

following:

‘‘87.(1) Any corporation which is a Member may by resolution of its directors or

other governing body authorise such person as it thinks fit to act as its

representative at any meeting of the Company or at any meeting of any

class of Members. The person so authorised shall be entitled to exercise

the same powers on behalf of such corporation as the corporation could

exercise if it were an individual Member and such corporation shall for

the purposes of these Bye-laws be deemed to be present in person at any

such meeting if a person so authorised is present thereat.

(2) Where a Member is a clearing house (or its nominee(s) and, in each case,

being a corporation), it may authorise such persons as it thinks fit to act

as its representatives at any meeting of the Company or at any meeting of

any class of Members provided that the authorisation shall specify the

number and class of shares in respect of which each such representative is

so authorised. Each person so authorised under the provisions of this Bye-

law shall be deemed to have been duly authorised without further

evidence of the facts and be entitled to exercise the same rights and

powers on behalf of the clearing house (or its nominee(s)) as if such

person was the registered holder of the shares of the Company held by the
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clearing house (or its nominee(s)) in respect of the number and class of

shares specified in the relevant authorisation including, where a show of

hands is allowed, the right to vote individually on a show of hands.’’

10. Bye-law 97

By deleting the existing Bye-law 97(A)(vi) in its entirety and substituting therefore

the following:

‘‘97 (A)(vi) if he shall be removed from office by ordinary resolution of the

Company under Bye-law 104.’’

11. Bye-law 98

By deleting the existing Bye-law 98 in its entirety and substituting therefor the

following:

‘‘98.(1) A Director may:

(a) hold any other office or place of profit with the Company (except

that of Auditor) in conjunction with his office of Director for such

period and, subject to the relevant provisions of the Act, upon such

terms as the Board may determine. Any remuneration (whether by

way of salary, commission, participation in profits or otherwise) paid

to any Director in respect of any such other office or place of profit

shall be in addition to any remuneration provided for by or pursuant

to any other Bye-law;

(b) act by himself or his firm in a professional capacity for the Company

(otherwise than as Auditor) and he or his firm may be remunerated

for professional services as if he were not a Director;

(c) continue to be or become a director, managing director, joint

managing director, deputy managing director, executive director,

manager or other officer or member of any other company promoted

by the Company or in which the Company may be interested as a

vendor, shareholder or otherwise and (unless otherwise agreed) no

such Director shall be accountable for any remuneration, profits or

other benefits received by him as a director, managing director, joint

managing director, deputy managing director, executive director,

manager or other officer or member of or from his interests in any

such other company. Subject as otherwise provided by these Bye-

laws the Directors may exercise or cause to be exercised the voting

powers conferred by the shares in any other company held or owned

by the Company, or exercisable by them as directors of such other

company in such manner in all respects as they think fit (including

the exercise thereof in favour of any resolution appointing themselves

or any of them directors, managing directors, joint managing

directors, deputy managing directors, executive directors, managers

or other officers of such company) or voting or providing for the
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payment of remuneration to the director, managing director, joint

managing director, deputy managing director, executive director,

manager or other officers of such other company and any Director

may vote in favour of the exercise of such voting rights in manner

aforesaid notwithstanding that he may be, or about to be, appointed a

director, managing director, joint managing director, deputy

managing director, executive director, manager or other officer of

such a company, and that as such he is or may become interested in

the exercise of such voting rights in manner aforesaid.

(2) Subject to the Act and to these Bye-laws, 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 Bye-

law 98(3) herein.

(3) A Director who to his knowledge is in any way, whether directly or

indirectly, interested in a contract or arrangement or proposed contract or

arrangement with the Company shall declare the nature of his interest at

the meeting of the Board at which the question of entering into the

contract or arrangement is first considered, if he knows his interest then

exists, or in any other case at the first meeting of the Board after he

knows that he is or has become so interested. For the purposes of this

Bye-law, a general Notice to the Board by a Director to the effect that:

(a) he is a member or officer of a specified company or firm and is to be

regarded as interested in any contract or arrangement which may after

the date of the Notice be made with that company or firm; or

(b) he is to be regarded as interested in any contract or arrangement

which may after the date of the Notice be made with a specified

person who is connected with him;

shall be deemed to be a sufficient declaration of interest under this Bye-

law in relation to any such contract or arrangement, provided that no such

Notice shall be effective unless either it is given at a meeting of the Board

or the Director takes reasonable steps to secure that it is brought up and

read at the next Board meeting after it is given.
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(4) 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 associates is materially

interested, but this prohibition shall not apply to any of the following

matters namely:

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

associate(s) any security or indemnity in respect of money lent by

him or any of his associate(s) or obligations incurred or undertaken

by him or any of his associate(s) at the request of or for the benefit

of the Company or any of its subsidiaries;

(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

associate(s) has himself/themselves assumed responsibility in whole

or in part whether alone or jointly under a guarantee or indemnity or

by the giving of security;

(c) any contract or arrangement 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 associate(s) is/are

or is/are to be interested as a participant in the underwriting or sub-

underwriting of the offer;

(d) 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; or

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

operation of a share option scheme, a pension fund or retirement,

death or disability benefits scheme or other arrangement which relates

both to Directors or his associate(s) and to employees of the

Company or of any of its subsidiaries and does not provide in

respect of any Director, or his associate(s), as such any privilege or

advantage not accorded generally to the class of persons to which

such scheme or fund relates.

(5) 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
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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.

12. Bye-law 99

By deleting the existing Bye-law 99 in its entirety and substituting therefor the

following:

‘‘99.(1) Notwithstanding any other provisions in the Bye-laws, at each annual

general meeting one-third of the Directors for the time being (or, if their

number is not a multiple of three (3), 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 least once every three years.

(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

pursuant to Bye-law 83(2) shall not be taken into account in determining

which particular Directors or the number of Directors who are to retire by

rotation.’’

13. Bye-law 102

By deleting the existing Bye-law 102(B) in its entirety and substituting therefor the

following:

‘‘102. (B) 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, subject to authorisation by the Members in general meeting, as

an addition to the existing Board but so that the number of Directors so

appointed shall not exceed any maximum number determined from time to

time by the Members in general meeting. Any Director appointed by the

Board to fill a casual vacancy shall hold office until the first general

meeting of Members after his appointment and be subject to re-election at

such meeting and any Director appointed by the Board as an addition to

the existing 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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14. Bye-law 104

By deleting the existing Bye-law 104 in its entirety and substituting therefor the

following:

‘‘The Members may, at any general meeting convened and held in accordance with

these Bye-laws, by ordinary resolution remove a Director at any time before the

expiration of his period of office notwithstanding anything to the contrary in these

Bye-laws or in any agreement between the Company and such Director (but

without prejudice to any claim for damages under any such agreement) provided

that the Notice of any such meeting convened for the purpose of removing a

Director shall contain a statement of the intention so to do and be served on such

Director fourteen (14) days before the meeting and at such meeting such Director

shall be entitled to be heard on the motion for his removal.’’

15. Bye-law 119

By deleting the existing Bye-law 119 in its entirety and substituting therefor the

following:

‘‘119.(1) The officers of the Company shall consist of 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 Act and, subject to Bye-law 128(4),

these Bye-laws.

(2) The officers shall receive such remuneration as the Directors may from

time to time determine.

(3) Where the Company appoints and maintains a resident representative

ordinarily resident in Bermuda in accordance with the Act, the resident

representative shall comply with the provisions of the Act.

(4) The Company shall provide the resident representative with such

documents and information as the resident representative may require in

order to be able to comply with the provisions of the Act.

(5) The resident representative shall be entitled to have notice of, attend and

be heard at all meetings of the Directors or of any committee of such

Directors or general meetings of the Company.

(6) The officers of the Company shall have such powers and perform such

duties in the management, business and affairs of the Company as may be

delegated to them by the Directors from time to time.’’
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16. Bye-law 129

By deleting the existing Bye-law 129 in its entirety and substituting therefor the

following:

‘‘A resolution in writing signed by all the Directors except such as are temporarily

unable to act through ill-health or disability, and all the alternate Directors, if

appropriate, whose appointors are temporarily unable to act as aforesaid shall be as

valid and effectual as if a resolution had been passed at a meeting of the Board

duly convened and held provided that such number is sufficient to constitute a

quorum and that a copy of such resolution has been given or the contents thereof

communicated to all the Directors for the time being entitled to receive notices of

Board meetings in the same manner as notices of meetings are required to be given

by these Bye-laws and further provided that no Director is aware of or has received

any objection to the resolution from any Director. Such resolution may be

contained in one document or in several documents in like form each signed by one

or more of the Directors or alternate Directors and for this purpose a facsimile

signature of a Director or an alternate Director shall be treated as valid.

Notwithstanding the foregoing, a resolution in writing shall not be passed in lieu

of a meeting of the Board for the purposes of considering any matter or business in

which a substantial shareholder of the Company or a Director has a conflict of

interest and the Board has determined that such conflict of interest to be material.’’

17. Bye-law 182

By deleting the existing Bye-law 182(ii) in its entirety and replacing therewith the

words:

‘‘INTENTIONALLY DELETED.’’

By deleting the existing Bye-law 182(iii) in its entirety and replacing therewith the

words:

‘‘INTENTIONALLY DELETED.’’’’
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2. ‘‘THAT the new Bye-laws of the Company consolidating the proposed amendments

referred to in Resolution 1 above and all previous amendments made pursuant to the

resolution of the shareholders of the Company passed, a copy of which has been

produced to the meeting marked ‘‘A’’ and for identification purpose signed by the

Chairman of the meeting, be and is hereby approved and adopted as the new Bye-laws

of the Company in substitution for and to the exclusion of the existing Bye-laws

adopted by the Company with immediate effect, and that the directors of the Company

be and are herby authorized to do all things necessary to implement the adoption of the

new Bye-laws.’’

By order of the Board

CIL Holdings Limited

Ke Jun Xiang

Chairman

Hong Kong, 25 April 2012

Notes:

(1) A shareholder entitled to attend and vote at the meeting may appoint one or more than one proxy to

attend and to vote instead of him. A proxy need not be a shareholder of the Company.

(2) In the case of joint holders of any share, any one of such persons may vote at the said meeting, either

personally or by proxy, in respect of such share as if he was solely entitled thereto, but if more than one

of such joint holders is present at the said meeting, personally or by proxy, that one of the said persons

so present whose name stands first on the register of members in respect of such share shall alone be

entitled to vote in respect thereof.

(3) In order 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 notarially certified copy of that power or authority, must be deposited at the

share registrar and transfer office of the Company in Hong Kong, Tricor Tengis Limited at 26th Floor,

Tesbury Centre, 28 Queen’s Road East, Hong Kong not less than 48 hours before the time appointed for

holding the meeting or any adjourned meeting thereof. Completion and return of a form of proxy will not

preclude shareholders from attending and voting in person should they so desire.

(4) A form of proxy for use at the meeting is enclosed herewith.

(5) The votes at the abovementioned meeting will be taken by a poll.

As at the date of this announcement, the executive Directors are Mr. Ke Jun Xiang

(Chairman), Ms. Lo Yuen Lai (Deputy Chairman and Acting Chief Executive Officer), Mr.

Simon Ng and Ms. Lo Yuen Chung, the non-executive Directors are Mr. Chow Yeung Tuen,

Richard and Mr. Li Chung Kai Philip and the independent non-executive Directors are Mr.

Kwok Yam Sheung, Mr. Chan Siu Kay and Mr. Lin Qifu.
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