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1 December 2022

PRECAUTIONARY MEASURES FOR THE EGM 
 

Please see page 1 of this circular for measures being taken to try to prevent and control the spread of the Novel Coronavirus (COVID-19) at 
the EGM, including: 
 
 compulsory body temperature checks  

 compulsory wearing of a surgical face mask for each attendee  

 maintain appropriate social distancing and the number of attendees at the meeting will be limited according to the latest regulations 

announced by the government  

 no distribution of corporate gift nor provision of refreshment  
 
If necessary, more severe precautionary measures and/or other arrangement may be adopted at the EGM to comply with any new, amended 
and then existing law provision of Hong Kong in effect that time. The Company may change the EGM arrangement at short notice and issue 

further announcement(s) as appropriate. Shareholders should check the Company’s website (www.astrum-capital.com) for updates on the 

latest arrangement of the EGM. 
 
Any person who does not comply with these precautionary measures or is subject to any Hong Kong Government prescribed quarantine may 

be denied entry into the EGM venue. The Company reminds Shareholders that they may appoint the chairman of the EGM as their proxy to 

vote on the relevant resolutions at the EGM as an alternative to attending the EGM in person. 



CHARACTERISTICS OF GEM 

 

－ i － 

 

 

GEM has been positioned as a market designed to accommodate small and mid-sized 

companies to which a higher investment risk may be attached than other companies listed on the 

Stock Exchange. Prospective investors should be aware of the potential risks of investing in such 

companies and should make the decision to invest only after due and careful consideration.  

 

Given that the companies listed on GEM are generally small and mid-sized companies, 

there is a risk that securities traded on GEM may be more susceptible to high market volatility 

than securities traded on the Main Board of the Stock Exchange and no assurance is given that 

there will be a liquid market in the securities traded on GEM. 
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The health of our Shareholders, staff and stakeholders is of paramount importance to us. In view of 

the ongoing Novel Coronavirus (COVID-19) pandemic and the heightened requirements for prevention 

and control of its spread, the Company will implement the following precautionary measures at the EGM 

to protect attending Shareholders, staff and stakeholders from the risk of infection: 

 

(i) Compulsory body temperature screening or checks will be conducted for every Shareholder, 

proxy or other attendee at the entrance of the EGM venue. Any person with a body 

temperature of over 37.4 degrees Celsius or is exhibiting flu-like symptoms may be denied 

entry into the EGM venue or be required to leave the EGM venue. 

 

(ii) Each attendee must wear a surgical face mask throughout the EGM and inside the EGM venue, 

and maintain a safe distance between seats.  

 

(iii) Appropriate seating arrangement in line with the guidance promulgated by the Hong Kong 

Government will be made.   

 

(iv) No refreshment or drinks will be served, and there will be no corporate gift.  

 

(v) Each attendee may be asked whether (a) he/she has travelled outside of Hong Kong within the 

14-day period immediately before the EGM; and (b) he/she is subject to any Hong Kong 

Government prescribed quarantine. Anyone who responds positively to any of these questions 

may be denied entry into the EGM venue or be required to leave the EGM venue. 

 

If necessary, more severe precautionary measures and/or other arrangement may be adopted at the 

EGM to comply with any new, amended and then existing law provision of Hong Kong in effect that time. 

The Company may change the EGM arrangement at short notice and issue further announcement(s) as 

appropriate. Shareholders should check the Company’s website (www.astrum-capital.com) for updates on 

the latest arrangement of the EGM. As such, the Company reminds all Shareholders that physical 

attendance in person at the EGM is not necessary for the purpose of exercising voting rights. Shareholders 

may appoint the chairman of the EGM as their proxy to vote on the relevant resolutions at the EGM instead 

of attending the EGM in person, by completing and return the proxy form attached to this circular.  

 

If any Shareholder chooses not to attend the EGM in person but has any question about any 

resolution or about the Company, or has any matter for communication with the Board, he/she is welcome 

to send such question or matter in writing to our head office and principal place of business in Hong Kong. 

 

If any Shareholder has any question relating to the EGM, please contact the Company’s branch share 

registrar and transfer office in Hong Kong, Tricor Investor Services Limited as follows: 

 

Tricor Investor Services Limited 

17/F, Far East Finance Centre 

16 Harcourt Road, Hong Kong 

Tel: 2980 1333
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In this circular, unless the context otherwise requires, the following expressions shall have the 

meanings set out below: 

 

“Articles” or “Articles of  

Association” 

 

the articles of association of the Company currently in force 

 

“Board” the board of Directors 

 

“Companies Act” the Companies Act (as revised) of the Cayman Islands 

 

“Company” Astrum Financial Holdings Limited, a company incorporated in the 

Cayman Islands with limited liability, the shares of which are listed on 

GEM 

 

“Director(s)” the director(s) of the Company  

 

“EGM” the extraordinary general meeting of the Company to be held at Room 

2704, 27/F, Tower 1, Admiralty Centre, 18 Harcourt Road, Hong 

Kong on Monday, 19 December 2022 at 11:15 a.m. (or at such time 

immediately following the conclusion (or adjournment) of the 

extraordinary general meeting of the Company to be held at 11:00 a.m. 

on the same day and at the same place, whichever is later), the notice 

of which is set out on pages 15 to 17 of this circular 

 

“GEM” GEM operated by the Stock Exchange  

 

“GEM Listing Rules” the Rules Governing the Listing of Securities on GEM  

 

“Group” the Company and its subsidiaries  

 

“Hong Kong” the Hong Kong Special Administrative Region of the 

People’s Republic of China 

 

“Memorandum” or 

“Memorandum of Association” 

 

the memorandum of association of the Company currently in force 

 

“New Memorandum and Articles 

of Association” 

the second amended and restated memorandum and articles of 

association of the Company incorporating and consolidating all the 

Proposed Amendments 

 

“Proposed Amendments” 

 

the proposed amendments to the Memorandum and the Articles of 

Association as set out in the appendix to this circular 

 

“Shareholder(s)” holder(s) of the ordinary share(s) of the Company 

 

“Stock Exchange” The Stock Exchange of Hong Kong Limited  

 

“HK$” Hong Kong dollars, the lawful currency of Hong Kong  

 

“%” per cent. 
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 1 December 2022 

 

To the Shareholders 

 

Dear Sir or Madam, 

 

PROPOSED AMENDMENTS TO THE MEMORANDUM AND 

ARTICLES OF ASSOCIATION  
 

1. INTRODUCTION 

 

The purpose of this circular is to provide you with information regarding the Proposed Amendments 

and to give you notice of the EGM.  

 

2. PROPOSED AMENDMENTS TO THE MEMORANDUM AND ARTICLES OF 

ASSOCIATION 

 

The Board proposes to make the Proposed Amendments to bring the Memorandum and the Articles 

of Association to be in line with the latest legal and regulatory requirements, including the amendments 

made to Appendix 3 to the GEM Listing Rules which took effect on 1 January 2022. In view of the changes, 

the Board proposes to adopt the New Memorandum and Articles of Association in substitution for, and to 

the exclusion of, the existing Memorandum and the Articles of Association. A summary of the major areas 

of the Proposed Amendments are set out in the announcement of the Company dated 29 November 2022. 
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Details of the Proposed Amendments are set out in the appendix to this circular. 

 

The Proposed Amendments are subject to (i) the approval of the Shareholders by way of a special 

resolution at the EGM; and (ii) the proposed share consolidation of the Company as referred to in the 

circular of the Company dated 23 November 2022 becoming effective, which is currently expected to be 

on 21 December 2022. Subject to the fulfilment of the aforementioned conditions, the Proposed 

Amendments will become effective. The legal advisers to the Company as to Hong Kong laws have 

confirmed that the Proposed Amendments conform with the requirements of the GEM Listing Rules and 

the legal advisers to the Company as to the laws of the Cayman Islands have confirmed that the Proposed 

Amendments do not violate the applicable laws of the Cayman Islands. The Company confirms that there 

is nothing unusual about the Proposed Amendments for a company listed on the Stock Exchange. 

 

The Proposed Amendments and the New Memorandum and Articles of Association are prepared in 

the English language. The Chinese translation thereof is for reference only and in case there are any 

inconsistencies between the English version and the Chinese version, the English version shall prevail. 

 

3. EXTRAORDINARY GENERAL MEETING 

 

The notice of the EGM is set out on pages 15 to 17 of this circular. At the EGM, a special resolution 

will be proposed to the Shareholders to consider and, if thought fit, to approve the Proposed Amendments. 

 

Pursuant to Rule 17.47(4) of the GEM Listing Rules, any vote of shareholders at a general meeting 

must be taken by poll except where the chairman, in good faith, decides to allow a resolution which relates 

purely to a procedural or administrative matter to be voted on by a show of hands. As such, the resolution 

set out in the notice of EGM will be voted on by way of poll. 

 

A form of proxy for use at the EGM is sent to you with this circular. Whether or not you are able to 

attend the EGM, you are requested to complete the accompanying form of proxy in accordance with the 

instructions printed thereon and return it to the Company’s branch share registrar and transfer office in 

Hong Kong, Tricor Investor Services Limited at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong 

Kong as soon as possible and in any event by 11:15 a.m. on Saturday, 17 December 2022 or not less than 

48 hours before the time appointed for the holding of the adjourned EGM (as the case may be). Completion 

and return of the form of proxy will not preclude you from attending and voting in person at the EGM or 

the adjourned EGM should you so wish, and in such case, the form of proxy previously submitted shall be 

deemed to be revoked. 

 

To the best of the Directors’ knowledge, information and belief, having made reasonable enquiries, 

the Directors confirm that no Shareholder is required to abstain from voting on the special resolution to be 

proposed at the EGM. 
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4. RESPONSIBILITY STATEMENT 

 

This circular, for which the Directors collectively and individually accept full responsibility, includes 

particulars given in compliance with the GEM Listing Rules for the purpose of giving information with 

regard to the Company. The Directors, having made all reasonable enquiries, confirm that to the best of 

their knowledge and belief the information contained in this circular is accurate and complete in all material 

respects and not misleading or deceptive, and there are no other matters the omission of which would make 

any statement herein or this circular misleading. 

 

5. RECOMMENDATION 

 

The Directors consider that the Proposed Amendments is in the interests of the Company and the 

Shareholders. Accordingly, the Directors recommend the Shareholders to vote in favour of the special 

resolution set out in the notice of the EGM. 

 

6. GENERAL INFORMATION 

 

Your attention is drawn to the additional information set out in the appendix to this circular. 

 

 

 By order of the Board 

ASTRUM FINANCIAL HOLDINGS LIMITED 

Pan Chik 

Chairman and Chief Executive Officer 
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The following are the Proposed Amendments to the existing Memorandum and the Articles of 

Association brought about by the adoption of the New Memorandum and the Articles of Association.  

 

Unless otherwise specified, clauses, paragraphs and article numbers referred to herein are 

clauses, paragraphs and article numbers of the existing Memorandum and Articles of Association. 

 

THE MEMORANDUM OF ASSOCIATION  

 

Specific amendments 

 

Memorandum  

No. 

Proposed amendments showing changes to the existing Memorandum 

  

2. The registered office will be situate at the offices of OcorianEstera Trust (Cayman) 

Limited, Windward 3, Regatta Office ParkClifton House, 75 Fort Street, PO Box 1350, 

Grand Cayman KY1-1108, Cayman Islands or at such other place in the Cayman 

Islands as the Directors may from time to time decide. 

 

5. If the Company is registered as an exempted company as defined in the Cayman 

Islands Companies LawAct (As Revised), it shall have the power, subject to the 

provisions of the Cayman Islands Companies LawAct (As Revised) and with the 

approval of a special resolution, to continue as a body incorporated under the laws of 

any jurisdiction outside of the Cayman Islands and to be de-registered in the Cayman 

Islands. 

 

7. The authorised share capital of the Company is HK$20,000,000.00 consisting of 

200,000,0002,000,000,000 shares of HK$0.10.01 each with the power for the 

Company to increase or reduce the said capital and to issue any part of its capital, 

original or increased, with or without any preference, priority or special privilege or 

subject to any postponement of rights or to any conditions or restrictions;  and so that, 

unless the condition of issue shall otherwise expressly declare, every issue of shares, 

whether declared to be preference or otherwise, shall be subject to the power 

hereinbefore contained. 
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THE ARTICLES OF ASSOCIATION  

 

General amendments 

 

(i) Replacing all references to the defined term “Law” with “Act” wherever they appear in the Articles. 

 

Specific amendments 

 

Articles 

No. 

 
Proposed amendments showing changes to the existing Articles 

 

1 (b) Close Associate(s): shall have the meaning as defined in the Listing Rules as modified 

from time to time, except that for purposes of Article 107(d) where the transaction or 

arrangement to be approved by the Board is a connected transaction referred to in the 

Listing Rules, it shall have the same meaning as that ascribed to “associate” in the 

Listing Rules; 

 

  competent regulatory authority: a competent regulatory authority in the Relevant 

Territory; 

 

  financial year: the financial period of the Company ending or ended on the date as 

determined in accordance with Article 196A for preparation of its financial statements 

to be laid before the Company at the annual general meeting of the Company; 

 

  Listing Rules:  shall mean the Rules Governing the Listing of Securities on GEMthe 

Growth Enterprise Market of The Stock Exchange of Hong Kong Limited (as amended 

from time to time); 

 

 (e) A resolution shall be an Ordinary Resolution when it has been passed by a simple 

majority of such Shareholders as, being entitled so to do, vote in person or, where 

proxies are allowed, by proxy or, in the case of any Shareholder being a corporation, 

by its duly authorised representative at a general meeting held in accordance with these 

Articles and of which not less than 14 days’ notice has been duly given. 

 

6 The authorised share capital of the Company on the date of the adoption of these Articles is 

HK$20,000,000.00 consisting of 200,000,0002,000,000,000 shares of HK$0.10.01 each. 

 

13 The Company may from time to time by Ordinary Resolution: 

 

(…) 

 

 (e) cancel any Shares which at the date of the passing of the resolution have not been taken 

or agreed to be taken by any person, and diminish the amount of its share capital by 

the amount of the Shares so cancelled; and 

 

 (f) make provision for the issue and allotment of Shares which do not carry any voting 

rights;. 

 

 (g) [Reserved]change the currency of denomination of its share capital; and 
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Articles 

No. 

 
Proposed amendments showing changes to the existing Articles 

 

 (h) [Reserved]reduce its share premium account in any manner authorised, and subject to 

any conditions prescribed by law. 

 

15 (c) [Reserved]Where the Company purchases for redemption a redeemable Share, 

purchases not made through the market or by tender shall be limited to a maximum 

price, and if purchases are by tender, tenders shall be available to all Shareholders 

alike. 

 

17 (d) The Register may, after notice has been given by advertisement in newspapers in 

accordance with the requirements of the HK Stock Exchange or by any electronic 

means in such manner as may be accepted by the HK Stock Exchange to that effect, 

be closed for inspection at such time or for such period not exceeding in the whole 30 

days in each year as the Board may determine.  The period of thirty (30) days may be 

extended in respect of any year if approved by the Shareholders by Ordinary 

Resolution in that year provided that such period shall not be extended beyond sixty 

(60) days (or such other period as may be prescribed under any applicable law) in any 

year. 

 

62 At all times during the Relevant Period other than the financial year of the Company’s 

adoption of these Articles, the Company shall in each financial year hold a general meeting 

as its annual general meeting in addition to any other meeting in that year and shall specify 

the meeting as such in the notice calling it;  and not more than 15 Months (or such longer 

period as may be authorised by the HK Stock Exchange) shall elapse between the date of one 

annual general meeting of the Company and that of the next such annual general meeting 

must be held within six (6) months after the end of the Company’s financial year (unless a 

longer period would not infringe the Listing Rules, if any).  The annual general meeting shall 

be held in the Relevant Territory or elsewhere as may be determined by the Board and at 

such time and place as the Board shall appoint.  A meeting of the Shareholders or any class 

thereof may be held by means of such telephone, electronic or other communication facilities 

as permit all persons participating in the meeting to communicate with each other 

simultaneously and instantaneously, and participation in such a meeting shall constitute 

presence at such meetings. 

 

64 The Board may, whenever it thinks fit, convene an extraordinary general meeting.  

Extraordinary general meetings shall also be convened on the requisition of one or more 

Shareholders holding, at the date of deposit of the requisition, not less than one tenth of the 

paid up capital of the Company having the right of voting at general meetings on a one vote 

per share basis.  Such requisition shall be made in writing to the Board or the Secretary for 

the purpose of requiring an extraordinary general meeting to be called by the Board for the 

transaction of any business or resolution specified in such requisition.  Such meeting shall be 

held within two Months after the deposit of such requisition.  If within 21 days of such 

deposit, the Board fails to proceed to convene such meeting, the requisitionist(s) himself 

(themselves) may do so in the same manner, and all reasonable expenses incurred by the 

requisitionist(s) as a result of the failure of the Board shall be reimbursed to the 

requisitionist(s) by the Company. 
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Articles 

No. 

 
Proposed amendments showing changes to the existing Articles 

 

65 An annual general meeting of the Company shall be called by at least 21 days' notice in 

writing, and all other general meetings of the Company, other than (including an 

annualextraordinary general meeting), shall be called by at least 14 days' notice in writing.  

The notice shall be exclusive of the day on which it is served or deemed to be served and of 

the day for which it is given, and shall specify the place, the day, the hour and the agenda of 

the meeting and particulars of the resolutions to be considered at that meeting and in case of 

special business (as defined in Article 67), the general nature of that business, and shall be 

given, in manner hereinafter mentioned or in such other manner, if any, as may be prescribed 

by the Company in general meeting, to such persons as are, under these Articles, entitled to 

receive such notices from the Company, provided that a meeting of the Company shall 

notwithstanding that it is called by shorter notice than that specified in this Article be deemed 

to have been duly called if it is so agreed: 

 

(…) 

 

65A The Board shall have the power to provide in every notice calling a general meeting the 

circumstances in which a postponement or change of the relevant general meeting may occur 

automatically without further notice including, without limitation, where a tropical cyclone 

warning signal number 8 or above, black rainstorm warning or other similar event is in force 

at any time prior to or at the time of the general meeting on the day of the general meeting. 

This Article shall be subject to the following: 

 

 (a) when a meeting is so postponed, the Company shall endeavour to post a notice of such 

postponement on the Company’s website as soon as practicable (provided that failure 

to post such a notice shall not affect the automatic postponement of a meeting); 

 

 (b) when a meeting is postponed or changed in accordance with this Article, subject to 

and without prejudice to Article 71, unless already specified in the original notice of 

the meeting, the Board shall fix the date, time and place for the postponed or changed 

meeting and shall notify the members of the Company of such details in such manner 

as the Board may determine; further all proxy forms shall be valid (unless revoked or 

replaced by a new proxy) if they are received as required by these Articles not less 

than 48 hours before the time of the postponed meeting; and 

 

 (c) Notice of the business to be transacted at the postponed or changed meeting shall not 

be required, nor shall any accompanying documents be required to be recirculated, 

provided that the business to be transacted at the postponed or changed meeting is the 

same as that set out in the original notice of general meeting circulated to the members 

of the Company. 
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Articles 

No. 

 
Proposed amendments showing changes to the existing Articles 

 

69 If within 15 minutes from the time appointed for the meeting a quorum is not present, the 

meeting, if convened upon the requisition of Shareholders, shall be dissolved, but in any 

other case it shall stand adjourned to the same day in the next week and at such time and 

place as shall be decided by the Board, and if at such adjourned meeting or postponed meeting 

a quorum is not present within 15 minutes from the time appointed for holding the meeting, 

the Shareholder or the Shareholders present in person (or, in the case of a Shareholder being 

a corporation by its duly authorised representative) or by proxy and entitled to vote shall be 

a quorum and may transact the business for which the meeting was called. 

 

72 At any general meeting a resolution put to the vote of the meeting shall be decided by poll 

save that the chairman of the meeting may, pursuant to the Listing Rules, allow a resolution 

to be voted on by a show of hands.  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 by: 

 

(…) 

 

79A Where the Company has knowledge that any Shareholder is, under the Listing Rules or the 

rules, codes or regulations of any competent regulatory authority, required to abstain from 

voting on any particular resolution or restricted to voting only for or only against any 

particular resolution, any votes cast by or on behalf of such Shareholder in contravention of 

such requirement or restriction shall not be counted. 

 

79B All Shareholders shall have the right to (a) speak at a general meeting; and (b) vote at a 

general meeting except where a Shareholder is required, by the Listing Rules or the rules, 

codes or regulations of any competent regulatory authority, to abstain from voting to approve 

the matter under consideration. 

 

80 Any person entitled under Article 51 to be registered as the holder of any Shares may vote at 

any general meeting in respect thereof in the same manner as if he were the registered holder 

of such Shares, provided that at least 48 hours before the time of the holding of the meeting 

or adjourned meeting or postponed meeting (as the case may be) at which he proposes to 

vote, he shall satisfy the Board of his right to be registered as the holder of such Shares or 

the Board shall have previously admitted his right to vote at such meeting in respect thereof. 

 

84 No objection shall be raised to the qualification of any person exercising or purporting to 

exercise a vote or the admissibility of any vote except at the meeting or adjourned meeting 

or postponed meeting at which the vote objected to is given or tendered, and every vote not 

disallowed at such meeting shall be valid for all purposes.  Any such objection made in due 

time shall be referred to the chairman of the meeting, whose decision shall be final and 

conclusive. 
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Articles 

No. 

 
Proposed amendments showing changes to the existing Articles 

 

88 The instrument appointing a proxy and, if requested by the Board, the power of attorney or 

other authority (if any) under which it is signed or a notarially certified copy of that power 

or authority shall be deposited at such place or one of such places (if any) as is specified in 

the notice of meeting or in the instrument of proxy issued by the Company (or, if no place is 

specified, at the Registration Office) not less than 48 hours before the time for holding the 

meeting or adjourned meeting or postponed meeting (as the case may be) at which the person 

named in such instrument proposes to vote, and in default the instrument of proxy shall not 

be treated as valid.  No instrument appointing a proxy shall be valid after the expiration of 

12 Months from the date of its execution, except at an adjourned meeting or a postponed 

meeting where the meeting was originally held within 12 Months from such date.  Delivery 

of an instrument appointing a proxy shall not preclude a Shareholder from attending and 

voting in person (or in the case of a Shareholder being a corporation, its duly authorised 

representative) at the meeting concerned and, in such event, the instrument appointing a 

proxy shall be deemed to be revoked. 

 

90 The instrument appointing a proxy to vote at a general meeting shall:  (i) be deemed to confer 

authority upon the proxy to demand or join in demanding a poll and to vote on any resolution 

(or amendment thereto) put to the meeting for which it is given as the proxy thinks fit; and 

(ii) unless the contrary is stated therein, be valid as well for any adjournment or postponement 

of the meeting as for the meeting to which it relates. 

 

91 A vote given in accordance with the terms of an instrument of proxy or by the duly authorised 

representative of a corporation shall be valid notwithstanding the previous death or insanity 

of the principal or revocation of the proxy or power of attorney or other authority under which 

the proxy was executed or the transfer of the Share in respect of which the proxy is given, 

provided that no intimation in writing of such death, insanity, revocation or transfer as 

aforesaid shall have been received by the Company at its Registration Office, or at such other 

place as is referred to in Article 88, at least two hours before the commencement of the 

meeting or adjourned meeting or postponed meeting at which the proxy is used. 

 

92 (b) Where a Shareholder is a Clearing House (or its nominee(s)), it may (subject to Article 

93) authorise such person or persons as it thinks fit to act as its representative or 

representatives at any meeting of the Company or at any meeting of any class of 

Shareholders provided that if more than one person is so authorised, the authorisation 

shall specify the number and class of Shares in respect of which each such 

representative is so authorised.  A person so authorised pursuant to the provisions of 

this Article 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)) which he represents as that Clearing House (or its 

nominee(s)) could exercise as if such person were an individual Shareholder, including 

the right to speak and to vote, and where a show of hands is allowed, right to vote 

individually on a show of hands. 
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93 Unless the Board agrees otherwise, an appointment of a corporate representative shall not be 

valid as against the Company unless: 

 

 (a) in the case of such an appointment by a Shareholder which is a Clearing House (or its 

nominee(s)), a written notification of the appointment issued by any director, the 

secretary or any authorised officer(s) of such Shareholder shall have been delivered at 

such place or one of such places (if any) as is specified in the notice of meeting or in 

the form of notice issued by the Company, or handed to the chairman of the meeting 

at the meeting or, if no place is specified, at the principal place of business maintained 

by the Company in the Relevant Territory from time to time before the time of holding 

the meeting or adjourned meeting or postponed meeting at which the person so 

authorised proposes to vote or handed to the chairman of the meeting at the meeting;  

and 

 

 (b) in the case of such an appointment by any other corporate Shareholder, a copy of the 

resolution of its directors or other governing body of the Shareholder authorising the 

appointment of the corporate representative or a form of notice of appointment of 

corporate representative issued by the Company for such purpose or a copy of the 

relevant power of attorney, together with an up-to-date copy of the Shareholder's 

constitutive documents and a list of directors or members of the governing body of the 

Shareholder as at the date of such resolution, or, as the case may be, power of attorney, 

in each case certified by a director, secretary or a member of the governing body of 

that Shareholder and notarised, or, in the case of a form of notice of appointment issued 

by the Company as aforesaid, completed and signed in accordance with the 

instructions thereon or in the case of a power of attorney a notarised copy of the 

relevant authority under which it was signed, shall have been deposited at such place 

or one of such places (if any) as is specified in the notice of meeting or in the form of 

notice issued by the Company as aforesaid (or, if no place is specified, at the 

Registration Office) not less than 48 hours before the time for holding the meeting or 

adjourned meeting or postponed meeting or poll (as the case may be) at which the 

corporate representative proposes to vote. 
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107 (d) (iii)  any proposal or arrangement concerning the benefit of employees of the 

Company or its subsidiaries including: 

 

  (A)  the adoption, modification or operation of any employees’ share scheme or 

any share incentive or share option scheme under which the Director or his 

Close Associate(s) may benefit;  or 

 

  (B) the adoption, modification or operation of a pension fund or retirement, 

death or disability benefits scheme which relates both to Directors, his Close 

Associate(s)Associates and employee(s)employees of the Company or any 

of its subsidiaries and does not provide in respect of any Director or his 

Close Associate(s), as such any privilege or advantage not generally 

accorded to the class of persons to which such scheme or fund relates;  and 

 

 (…) 

 

112 The Board shall have power from time to time and at any time to appoint any person as a 

Director either to fill a casual vacancy or as an additional Director but so that the number of 

Directors so appointed shall not exceed the maximum number as may be determined from 

time to time by the Shareholders in general meeting.  Any Director so appointed by the Board 

to fill a casual vacancy shall hold office only until the first general meeting of the Company 

after his appointment and be subject to re-election at such meeting.  Any Director appointed 

by the Board as an addition to the existing Board shall hold office only until the first next 

following annual general meeting of the Company after his appointment and shall then be 

eligible for re-election. Any Director appointed under this Article shall not be taken into 

account in determining the Directors or the number of Directors who are to retire by rotation 

at an annual general meeting. 

 

133 The Board may meet together for the despatch of business, adjourn and otherwise regulate 

its meetings and proceedings as it thinks fit and may determine the quorum necessary for the 

transaction of business.  Unless otherwise determined two Directors shall be a quorum.  For 

the purpose of this Article an alternate Director shall be counted in a quorum separately in 

respect of himself (if a Director) and in respect of each Director for whom he is an alternate 

and his voting rights shall be cumulative and he need not use all his votes or cast all his votes 

in the same way.  A meeting of the Board or any committee of the Board may be held by 

means of such telephone, electronic or other communication facilities as permit all persons 

participating in the meeting to communicate with each other simultaneously and 

instantaneously, and participation in such a meeting shall constitute presence in person at 

such meeting. 
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176 (a) The Company shall at each annual general meeting by Ordinary Resolution appoint 

one or more firms of auditors to hold office until the conclusion of the next annual 

general meeting on such terms and with such duties as may be agreed with the Board, 

but if an appointment is not made, the Auditors in office shall continue in office until 

a successor is appointed.  A Director, officer or employee of any such Director, officer 

or employee shall not be appointed Auditors of the Company.  The Board may fill any 

casual vacancy in the office of Auditors, but while any such vacancy continues the 

surviving or continuing Auditors (if any) may act.  The remuneration of the Auditors 

shall be fixed by or on the authority of the Company in the annual general meeting by 

Ordinary Resolution except that in any particular year the Company in general meeting 

may by Ordinary Resolution delegate the fixing of such remuneration to the Board and 

the remuneration of any Auditors appointed to fill any casual vacancy may be fixed by 

the Board. 

 

 (b) The Shareholders may, at any general meeting convened and held in accordance with 

these Articles, remove the Auditors by SpecialOrdinary  Resolution at any time before 

the expiration of the term of office and shall, by Ordinary Resolution, at that meeting 

appoint new auditors in its place for the remainder of the term. 

 

188 Subject to the Companies LawAct, a resolution that the Company be wound up by the Court 

or to be wound up voluntarily shall be passed by way of a Special Resolution. 

 

FINANCIAL YEAR 

 

196A Unless otherwise determined by the Directors from time to time, the financial year end of the 

Company shall be 31 of December in each year. 
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(Incorporated in the Cayman Islands with limited liability) 

(Stock Code: 8333) 

 

NOTICE OF EXTRAORDINARY GENERAL MEETING 

 

NOTICE IS HEREBY GIVEN that the extraordinary general meeting (“Meeting”) of Astrum 

Financial Holdings Limited (“Company”) will be held at Room 2704, 27/F, Tower 1, Admiralty Centre, 

18 Harcourt Road, Hong Kong on Monday, 19 December 2022 at 11:15 a.m. (or at such time immediately 

following the conclusion (or adjournment) of the extraordinary general meeting of the Company to be held 

at 11:00 a.m. on the same day and at the same place, whichever is later), to consider and, if thought fit, 

pass the following resolution as a special resolution: 

 

 

SPECIAL RESOLUTIONS 

 

“THAT the second amended and restated memorandum and articles of association of the Company 

(incorporating the proposed amendments of the existing memorandum and articles of association of 

the Company, the details of which are set out in the appendix to the circular of the Company dated 

1 December 2022) (“New Memorandum and Articles of Association”), a copy of which has been 

produced to this Meeting and marked “A” and initialled by the chairman of the Meeting for the 

purpose of identification, be and is hereby approved and adopted as the new memorandum and 

articles of association of the Company in substitution for, and to the exclusion of, the existing 

memorandum and articles of association of the Company, with effect on the date on which the share 

consolidation of every ten (10) issued and unissued ordinary share(s) of HK$0.01 each in the share 

capital of the Company into one (1) consolidated share of HK$0.1 in the share capital of the 

Company as detailed in the circular of the Company dated 23 November 2022 becoming effective, 

and any Director or company secretary of the Company be and is hereby authorised to do all such 

acts and things and execute all such documents, deeds and make all such arrangements that he or 

she shall, in his or her absolute discretion, deem necessary or expedient to implement the adoption 

of the New Memorandum and Articles of Association.” 

 

 By Order of the Board 

Astrum Financial Holdings Limited 

Pan Chik 

Chairman and Chief Executive Officer 

 

Hong Kong, 1 December 2022 
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Registered Office: 

Ocorian Trust (Cayman) Limited 

Windward 3 

Regatta Office Park 

PO Box 1350 

Grand Cayman KY1-1108 

Cayman Islands 

Head Office and Principal Place of Business  

in Hong Kong: 

Room 2704, 27/F 

Tower 1, Admiralty Centre 

18 Harcourt Road 

Hong Kong 

 

Notes: 

 

1. A shareholder of the Company (“Shareholders”) entitled to attend and vote at the Meeting convened 

is entitled to appoint one or more proxies to attend and vote on his behalf. A proxy need not be a 

Shareholder. A shareholder who is the holder of two or more shares may appoint more than one proxy 

to represent him and to attend and vote in his stead at the Meeting. In order to facilitate the prevention 

and control of the spread of the COVID-19 pandemic and to safeguard the health and safety of the 

Shareholders, the Company strongly encourages Shareholders to consider appointing the chairman 

of the Meeting as his/her proxy to vote on the resolution as an alternative to attending in person. 

 

2. In case of a joint holding, the form of proxy may be signed by any joint holder, but if more than one 

joint holder is present at the meeting, whether in person or by proxy, that one of the joint holders 

whose name stands first on the register of members in respect of the relevant joint holding shall alone 

be entitled to vote in respect thereof. 

 

3. To be valid, the form of proxy together with any power of attorney or other authority, if any, under 

which it is signed or a notarially certified copy of such power or authority must be deposited with the 

Company’s branch share registrar and transfer office in Hong Kong, Tricor Investor Services Limited 

at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong by 11:15 a.m. on Saturday,                 

17 December 2022 or not less than 48 hours before the time appointed for the holding of the 

adjourned meeting (as the case may be). Completion and return of the form of proxy will not preclude 

a member from attending and voting in person, and in such event, the instrument appointing a proxy 

previously submitted shall be deemed revoked.  

 

4. In compliance with the Rules (“GEM Listing Rules”) Governing the Listing of Securities on GEM 

of The Stock Exchange of Hong Kong Limited, the special resolution to be proposed at the Meeting 

convened by this notice will be voted on by way of poll. 

 

5. The transfer books and register of members of the Company will be closed from Wednesday,              

14 December 2022 to Monday, 19 December 2022 (both days inclusive), on which no share transfers 

will be effected. In order to qualify for attending and voting at the Meeting, all completed transfer 

forms accompanied by the relevant share certificates must be lodged with the Company’s branch 

share registrar and transfer office in Hong Kong, Tricor Investor Services Limited at 17/F, Far East 

Finance Centre, 16 Harcourt Road, Hong Kong for registration not later than 4:30 p.m. on Tuesday, 

13 December 2022. 
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As at the date of this notice, the Directors are:  
 

Executive Directors 

Mr. Pan Chik (Chairman and Chief Executive Officer) 

Mr. Kwan Chun Yee Hidulf 
Ms. Yu Hoi Ling 

 

Independent Non-executive Directors 

Mr. Sum Loong 

Mr. Lau Hon Kee 

Ms. Yue Chung Sze Joyce 
 

This notice, for which the Directors collectively and individually accept full responsibility, includes particulars 

given in compliance with the GEM Listing Rules for the purpose of giving information with regard to the Company. 

The Directors, having made all reasonable enquiries, confirm that to the best of their knowledge and belief, the 

information contained in this notice is accurate and complete in all material respects and not misleading or deceptive, 

and there are no other matters the omission of which would make any statement herein or this notice misleading. 

 

This notice will remain on the “Latest Listed Company Information” page of the website of the Stock Exchange 

(www.hkexnews.hk) for at least 7 days from the date of its publication and on the website of the Company 

(www.astrum-capital.com). 


