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Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take no 
responsibility for the contents of this announcement, 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 announcement. 
 

 
CELESTIAL ASIA SECURITIES HOLDINGS LIMITED 

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

 
NOTICE OF SPECIAL GENERAL MEETING 

 
NOTICE IS HEREBY GIVEN that a Special General Meeting of Celestial Asia Securities Holdings 
Limited (“Company”) will be held at 28/F Manhattan Place, 23 Wang Tai Road, Kowloon Bay, Hong 
Kong on 24 September 2010 (Friday) at 9:30 am for the purpose of considering and, if thought fit, 
passing the following resolutions of the Company: 
 

ORDINARY RESOLUTIONS 
 
1. “THAT, conditional upon the Listing Committee of The Stock Exchange of Hong Kong Limited 

(“Stock Exchange”) granting the listing of, and permission to deal in, the Bonus Shares (as 
hereinafter defined): 

 
 (a) upon the recommendation of the directors of the Company, a sum of not more than 

HK$5,292,302.90 being part of the amount standing to the credit of the share premium 
account of the Company, or such larger sum as may be necessary to give effect to the bonus 
issue of shares pursuant to this resolution, be capitalised and accordingly the directors of the 
Company be and are hereby authorised and directed to apply such sum in paying up in full 
at par not more than 52,923,029 unissued shares (“Bonus Shares”) of HK$0.10 each in the 
capital of the Company, and that such Bonus Shares shall be issued, allotted and distributed, 
credited as fully paid up, to and amongst those shareholders whose names appear on the 
register of members of the Company on 24 September 2010 (“Record Date”) on the basis of 
one (1) Bonus Share for every five (5) existing issued shares of HK$0.10 each in the capital 
of the Company held by them respectively on the Record Date;  

 
 (b) the Bonus Shares to be issued and allotted pursuant to this resolution shall be subject to the 

memorandum and bye-laws of the Company and shall rank pari passu in all respects with 
the shares of HK$0.10 each in the capital of the Company in issue on the Record Date, 
except that they will not rank for the bonus issue of shares mentioned in this resolution; and  

 
 (c) the directors of the Company be authorised to do all acts and things as may be necessary and 

expedient in connection with the allotment and issue of the Bonus Shares, including, but not 
limited to, determining the amount to be capitalised out of the share premium account of the 
Company and the number of Bonus Shares to be issued, allotted and distributed in the 
manner referred to in paragraph (a) of this resolution.” 

 
2. 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; 
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(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 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 (including the Bonus Shares, if the 
issue of Bonus Shares is approved by the shareholders as set out in the resolution 
numbered (1) above) as at the date of this resolution and the said approval shall be 
limited accordingly; and 
 

(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; 
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(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 (including the 
Bonus Shares, if the issue of Bonus Shares is approved by the shareholders as set out in 
the resolution numbered (1) above) 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.” 
 

C. “THAT conditional upon resolutions nos. 2A and 2B above being passed, the general mandate 
granted to the directors of the Company pursuant to paragraph (c) of resolution no. 2A above 
be and it is hereby extended by the addition to the aggregate nominal amount of the shares of 
HK$0.10 each in the capital of the Company which may be allotted or agreed conditionally or 
unconditionally to be allotted by the directors of the Company pursuant to or in accordance 
with such general mandate of an amount representing the aggregate nominal amount of the 
share capital of the Company purchased or agreed to be purchased by the Company pursuant 
to or in accordance with the authority granted under paragraph (b) of resolution no. 2B 
above.”  

 
3. “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 
(including the Bonus Shares, if the issue of Bonus Shares is approved by the shareholders as set 
out in the resolution numbered (1) above) as at the date of this resolution.” 

 
SPECIAL RESOLUTION 

 
4. “THAT, conditional upon the compliance with section 46(2) of the Companies Act 1981 of 

Bermuda and 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$200,000,000.00 and 
such amount be transferred to the contributed surplus account of the Company where it may be 
utilised (including to set off the accumulated losses of the Company) 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.” 

 
By order of the Board 
Suzanne W S Luke 
Company Secretary 

 
Hong Kong, 2 September 2010 
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Registered office: 
Clarendon House 
2 Church Street 
Hamilton HM 11 
Bermuda 

Head office and principal place of business in 
Hong Kong: 

28/F Manhattan Place 
23 Wang Tai Road 
Kowloon Bay 
Hong Kong 
 

 
Notes:   
 
1. A member entitled to attend and vote at the above meeting is entitled to appoint one or, if he is 

holder of more than one share, more proxies to attend and, in the event of a poll, vote on his 
behalf.  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 28/F Manhattan Place, 23 Wang Tai Road, Kowloon Bay, 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 of attorney or other authority, not less than 48 hours 
before the time for holding the special general meeting or any adjournment thereof. 

 
3. The register of members of the Company will be closed from 22 September 2010 (Wednesday) 

to 24 September 2010 (Friday) (both days inclusive) during which no transfer of shares will be 
registered, in order to determine the entitlement of the shareholders under the Bonus Shares.  
Shareholders are reminded that in order to qualify for the Bonus Shares, they must ensure that 
all transfers accompanied by the relevant share certificates are lodged with the Hong Kong share 
registrar of the Company, Tricor Standard Limited at 26/F Tesbury Centre, 28 Queen’s Road 
East, Hong Kong for registration not later than 4:30 pm on 21 September 2010 (Tuesday). 

 
 
As at the date hereof, the Board comprises:- 
 
Executive directors: Independent non-executive directors: 
  

Mr Kwan Pak Hoo Bankee Mr Leung Ka Kui Johnny 
Mr Law Ping Wah Bernard Mr Wong Chuk Yan 
Mr Ng Kung Chit Raymond Dr Chan Hak Sin 
 
 


