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CELESTIAL ASIA SECURITIES HOLDINGS LIMITED 

 (Incorporated in Bermuda with limited liability) 
(Stock code: 1049) 

 
NOTICE OF ANNUAL GENERAL MEETING 

 
NOTICE IS HEREBY GIVEN that the Annual General Meeting of Celestial Asia Securities 
Holdings Limited (“Company”) will be held at Salon 6, Level III, JW Marriot Hotel, 88 Queensway, 
Hong Kong on 6 June 2008, Friday, at 9:30 am for the following purposes: 
 
1. To receive and consider the Financial Statements and the Reports of the Directors and the Auditor 

for the year ended 31 December 2007. 
 
2. To declare a final dividend. 
 
3. To re-elect the retiring Directors of the Company for the ensuring year and to authorise the 

Directors to fix the Directors' remuneration. 
 

4. To re-appoint Messrs Deloitte Touche Tohmatsu as auditor of the Company for the ensuing year 
and to authorise the Directors to fix their remuneration. 
 

5. To consider and, if thought fit, to pass the following resolutions, with or without amendments, as 
ordinary resolutions: 
 

ORDINARY RESOLUTIONS 
 

A. THAT 
 
(a) subject to paragraph A(c), 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 in the capital of the Company and to make or 
grant offers, agreements and options which might require the exercise of such power 
be and is hereby generally and unconditionally approved; 
 

(b) the approval in paragraph A(a) shall authorise the Directors of the Company during 
the Relevant Period (as defined hereinafter) to make or grant offers, agreements and 
options which might require the exercise of such power after the end of the Relevant 
Period; 
 

(c) the aggregate nominal amount of share capital allotted or agreed conditionally or 
unconditionally to be allotted by the Directors of the Company pursuant to the 
approval in paragraph A(a), otherwise than pursuant to a Rights Issue (as hereinafter 
defined) or any option scheme or similar arrangement for the time being adopted for 
the grant or issue to participants of the Company, its subsidiaries, and its ultimate 
holding company (if any) which is also listed on The Stock Exchange of Hong Kong 
Limited (“Stock Exchange”) and its subsidiaries, of shares or right to acquire shares in 
the Company shall not exceed 20% of the aggregate nominal amount of the share 
capital of the Company in issue as at the date of this resolution and the said approval 
shall be limited accordingly; and 
 



 2

(d) for the purposes of this resolution: 
 
“Relevant Period” means the period from the passing of this resolution until 
whichever is the earlier of: 
 
1. the conclusion of the next annual general meeting of the Company; 

 
2. the expiration of the period within which the next annual general meeting of the 

Company is required by the bye-laws of the Company or any applicable law to 
be held; and 
 

3. the revocation or variation of this resolution by an ordinary resolution of the 
shareholders in general meeting; and 
 

“Rights Issue” means an offer of shares open for a period fixed by the Directors of the 
Company to 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 
exclusion 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 outside Hong Kong). 
 

B. THAT 
 
(a) subject to paragraph B(b), the exercise by the Directors of the Company during the 

Relevant Period (as hereinafter defined) of all powers of the Company to repurchase 
issued shares in the capital of the Company on the Stock Exchange or on any other 
stock exchange on which the shares in 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 Rules Governing the Listing of Securities on the Stock Exchange 
or on any other stock exchange as amended from time to time be and is hereby 
generally and unconditionally approved; 
 

(b) the aggregate nominal amount of shares in the Company to be repurchased or agreed 
conditionally or unconditionally to be repurchased by the Company pursuant to the 
approval in paragraph B(a) during the Relevant Period shall not exceed 10% of the 
aggregate nominal amount of the share capital of the Company in issue as at the date 
of the passing of this resolution and the said approval 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 earlier of: 
 
1. the conclusion of the next annual general meeting of the Company; 

 
2. the expiration of the period within which the next annual general meeting of the 

Company is required by the bye-laws of the Company or any applicable law to 
be held; and 
 

3. the revocation or variation of this resolution by an ordinary resolution of the 
shareholders of the Company in general meeting. 
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C. THAT conditional upon resolutions nos. 5A and 5B above being passed, the aggregate 
nominal amount of the number of shares in the capital of the Company which are 
repurchased by the Company under the authority granted to the Directors as mentioned in 
resolution no.5B above be added to the aggregate nominal amount of share capital that may 
be allotted or agreed conditionally or unconditionally to be allotted by the Directors of the 
Company pursuant to resolution no.5A above. 
 

6. To consider and, if thought fit, to pass the following resolution, with or without amendments, as 
ordinary resolution: 
 
THAT conditional on the Listing Committee of the Stock Exchange granting the listing of and 
permission to deal in the shares in the Company to be issued pursuant to the exercise of any 
options (“Options”) to be granted under the existing share option scheme and any other share 
option scheme(s) of the Company, the Directors be and are hereby authorised, at their absolute 
discretion, to grant Options to the extent that the shares in the Company issuable upon the full 
exercise of all Options shall not be more than 10% of the issued share capital of the Company as 
at the date of this resolution. 
 

7. To consider and, if thought fit, to pass the following resolution, with or without amendments, as 
ordinary resolution: 

 
THAT the share option scheme of Netfield Technology Limited (“Netfield”), a subsidiary of the 
Company, the rules of which are set out in the document marked “A” tabled at the meeting and a 
summary of which is set out in the circular of the Company dated 30 April 2008 to which this 
notice forms part, be and is hereby approved for adoption by Netfield and the directors of 
Netfield be and are hereby authorised to implement and administer the same and to issue and 
allot shares of Netfield to such persons as may be allowed under and on the terms therein 
mentioned. 

 
SPECIAL RESOLUTIONS 

 
8. To consider and, if thought fit, to pass the following resolution, with or without amendments, as 

special resolution: 
 
THAT, with effect from the date of passing of this resolution, the share premium account of the 
Company as at the date of this resolution be reduced by an amount of HK$100,000,000.00 and 
such amount be transferred to the contributed surplus account of the Company where it may be 
utilised in accordance with the bye-laws of the Company and all applicable laws and the 
Directors of the Company be and are hereby authorised generally to do all such acts, deeds and 
things as they shall, in their absolute discretion, deem fit or appropriate in order to effect and 
implement the foregoing. 
 

9. To consider and, if thought fit, to pass the following resolution, with or without amendments, as 
special resolution: 
 
THAT subject to and conditional upon (i) the Listing Committee of The Stock Exchange of 
Hong Kong Limited granting listing of, and permission to deal in, shares of HK$0.10 each in the 
issued share capital of the Company upon the Share Consolidation and the Capital Reduction (as 
defined below) becoming effective, and (ii) the publication of a notice in Bermuda for the 
reduction in the share capital of the Company pursuant to section 46 of the Companies Act 1981 
of Bermuda, with effect from 9:30 am on 10 June 2008 (“Effective Date”),:- 
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(a) every five (5) existing shares of HK$0.10 each in the issued share capital of the Company 
to be consolidated into one (1) share of HK$0.50 each in the capital of the Company 
(“Consolidated Share”) (“Share Consolidation”), and fractional Consolidated Shares shall 
be disregarded and not issued to the shareholders of the Company and that all such 
fractional entitlements to Consolidated Shares will be aggregated and, if possible, sold and 
the net proceeds shall be retained for the benefit of the Company; 

 
(b) the issued share capital of the Company be reduced by canceling paid up capital to the 

extent of HK$0.40 on each of the Consolidation Shares in issue on the Effective Date 
(“Capital Reduction”) so that each issued share in the capital of the Company shall be 
treated as one (1) fully-paid up ordinary share of HK$0.10 each in the capital of the 
Company, and 

 
(c) the credit amount arising from the Capital Reduction be transferred to the contributed 

surplus account of the Company where it may be applied in accordance with the bye-laws 
of the Company,  

 
and that the board of directors of the Company be and are hereby authorised generally to do all 
acts, deeds and things as they may, in their absolute discretion, deem appropriate and in the best 
interest of the Company to effect and implement the Share Consolidation and the Capital 
Reduction, in accordance with the timetable and the trading arrangement as set out in the circular 
of the Company dated 30 April 2008 to which this notice forms part and/or any other revised 
arrangement as the board of directors of the Company may deem fit. 

 
 

By order of the Board 
Suzanne W S Luke 
Company Secretary 

Hong Kong, 30 April 2008 
 
Notes: 
 
1. A member entitled to attend and vote at the above meeting is entitled to appoint one or more 

proxies to attend and vote instead of him.  A proxy need not be a member of the Company. 
 
2. In order to be valid, the form of proxy must be deposited at the principal place of business of the 

Company in Hong Kong at 21/F The Center, 99 Queen's Road Central, Hong Kong together with a 
power of attorney or other authority, if any, under which it is signed or a notarially certified copy 
of that power or authority, not less than 48 hours before the time for holding the meeting or 
adjourned meeting. 

 
3. The register of members will be closed from 4 June 2008 (Wednesday) to 6 June 2008 (Friday) 

(both days inclusive).  In order to establish entitlements to the proposed final dividend, all 
transfers accompanied by the relevant share certificates must be lodged with the Company’s share 
registrars, Tricor Standard Limited, at 26/F Tesbury Centre, 28 Queen’s Road East, Wanchai, 
Hong Kong not later than 4:30 pm on 3 June 2008 (Tuesday). 

 
4. The biographical details of Mr Kwan Pak Hoo Bankee, Mr Law Ping Wah Bernard, Mr Leung Ka 

Kui Johnny, Mr Wong Chuk Yan and Dr Chan Hak Sin, being Directors proposed to be re-elected 
at the forthcoming annual general meeting, are provided in the circular of the Company dated 30 
April 2008. 

 
As at the date hereof, the executive directors of the Company are Mr Kwan Pak Hoo Bankee, Mr Lin Che 
Chu George, Mr Law Ping Wah Bernard and Mr Wong Kin Yick Kenneth, and the independent 
non-executive directors of the Company are Mr Leung Ka Kui Johnny, Mr Wong Chuk Yan and Dr Chan 
Hak Sin. 


