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(1) PROPOSED SHARE SUBDIVISION; AND
(2) PROPOSED AMENDMENTS TO

THE MEMORANDUM AND ARTICLES OF ASSOCIATION

PROPOSED SHARE SUBDIVISION

The Board proposes that each of the existing issued and unissued Shares be subdivided

into four (4) Subdivided Shares. The Share Subdivision will become effective upon the

fulfillment of the conditions set out under the paragraph headed “Conditions of the Share

Subdivision” below. Upon the Share Subdivision becoming effective, the board lot size

for trading on the Stock Exchange will remain unchanged in board lots of 5,000

Subdivided Shares.

PROPOSED AMENDMENTS TO THE MEMORANDUM AND ARTICLES OF
ASSOCIATION

The Board proposes to make certain amendments to the Memorandum and Articles of

Association for the purpose of, amongst others, (i) reflecting the new par value of the

Subdivided Shares; (ii) establishing and facilitating the operation of a co-chairman

structure of the Company; and (iii) other housekeeping amendments.

The proposed amendments to the Memorandum and Articles of Association are subject to

the approval of the Shareholders by way of a special resolution at the EGM.

GENERAL

The EGM will be convened for the Shareholders to consider and, if thought fit, approve

the proposed Share Subdivision and the proposed amendments to the Memorandum and

Articles of Association. The Circular together with the notice of the EGM will be

despatched to the Shareholders as soon as practicable.
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SHARE SUBDIVISION

The Board proposes that each of the existing issued and unissued Shares be subdivided into

four (4) Subdivided Shares.

As at the date of this announcement, the authorised share capital of the Company is

HK$20,000,000, divided into 2,000,000,000 Shares, of which 500,000,000 Shares are in

issue and fully paid or credited as fully paid. Assuming that no further Shares will be issued

or repurchased after the date of this announcement and prior to the Share Subdivision

becoming effective, the effect of the Share Subdivision is set out as follows:

Prior to the Share
Subdivision

After the Share
Subdivision

Par value of each Share HK$0.01 HK$0.0025
Number of authorised Shares 2,000,000,000 8,000,000,000
Authorised share capital HK$20,000,000 HK$20,000,000
Number of Shares in issue 500,000,000 2,000,000,000
Issued share capital HK$5,000,000 HK$5,000,000
Number of unissued Shares 1,500,000,000 6,000,000,000
Unissued share capital HK$15,000,000 HK$15,000,000

The Subdivided Shares will rank pari passu in all respects with one another and the Share

Subdivision will not result in any change in the relevant rights of the Shareholders. As at the

date of this announcement, no options have been granted under the Share Option Scheme.

An application will be made to the Stock Exchange for the listing of and the permission to

deal in the Subdivided Shares.

CONDITIONS OF THE SHARE SUBDIVISION

The Share Subdivision is conditional upon, inter alia:

(i) the passing of the resolution(s) by the Shareholders at the EGM to approve the relevant

resolution(s) in respect of the Share Subdivision; and

(ii) the Stock Exchange granting the approval to the listing of, and permission to deal in, the

Subdivided Shares.

The Share Subdivision will become effective after the conditions of the Share Subdivision

above are fulfilled.
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BOARD LOT SIZE

The Shares are currently traded in board lots of 5,000 Shares. Upon the Share Subdivision

becoming effective, the board lot size of the Subdivided Shares for trading on the Stock

Exchange will remain as 5,000 Subdivided Shares. No odd lots of Subdivided Shares will be

resulted from the Share Subdivision other than those already existed before the Share

Subdivision becoming effective. Accordingly, no arrangement will be made by the Company

for matching of sale and purchase of odd lots in connection with the Share Subdivision.

EXCHANGE OF SHARE CERTIFICATES

Upon the Share Subdivision having become effective, the Shareholders may, on or after

Thursday, 4 April 2019 until Friday, 17 May 2019, submit existing share certificates in

respect of the Shares to the Company’s Hong Kong branch share registrar and transfer office,

Tricor Investor Services Limited, at Level 22, Hopewell Centre, 183 Queen’s Road East,

Wanchai, Hong Kong to exchange at the expenses of the Company, for the new share

certificates for the Subdivided Shares. After the expiry of such period, existing share

certificates for the Shares will be accepted for exchange only on payment of a fee of HK$2.5

(or such higher amount as may from time to time be permitted under the GEM Listing Rules)

per existing share certificate cancelled or new share certificate issued, by reference to the

higher number of certificates may be. It is expected that new share certificates for the

Subdivided Shares will be available for collection on or after the 10th Business Day from the

date of submission of the existing share certificates to the Company’s Hong Kong branch

share registrar and transfer office at the above address.

Subject to the Share Subdivision having become effective, the existing share certificates will

only be valid for delivery, trading and settlement purposes for the period up to 4:00 pm on

15 May 2019 and thereafter will not be accepted for delivery, trading and settlement

purposes. However, all existing share certificates will continue to be evidence of legal title to

Subdivided Shares on the basis of one (1) Share for four (4) Subdivided Shares.

The new share certificates will be blue in colour so as to distinguished from the existing share

certificates which are orange in colour.
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OUTSTANDING SHARE OPTIONS UNDER THE SHARE OPTION SCHEME AND

OTHER CONVERTIBLE SECURITIES OF THE COMPANY

As at the date of this announcement, no outstanding share options have been granted under

the Share Option Scheme and the Company has no other convertible securities outstanding.

REASONS FOR THE SHARE SUBDIVISION

The Share Subdivision will reduce the nominal or par value and trading price of each Share

and increase the number of Shares in issue. Although the Share Subdivision will result in

downward adjustment to the trading price of the Shares, the Board believes that the Share

Subdivision would enhance the liquidity in trading of the Shares and thereby would enable

the Company to attract more investors and broaden its Shareholders base. Accordingly, the

Board considers that the Share Subdivision is in the interest of the Company and its

Shareholders as a whole.

Save for the expenses to be incurred by the Company in relation to the Share Subdivision, the

implementation of the Share Subdivision will not, by itself, alter the underlying assets,

business operations, management or the financial position of the Company or the

proportionate interest of the Shareholders. The Directors believe that the Share Subdivision

will not have a material adverse effect on the financial position of the Group.

PROPOSED AMENDMENTS TO THE MEMORANDUM AND ARTICLES OF

ASSOCIATION

The Board proposes to make certain amendments to the Memorandum and Articles of

Association for the purpose of, amongst others, (i) reflecting the new par value of the

Subdivided Shares; (ii) establishing and facilitating the operation of a co-chairman structure

of the Company; and (iii) other housekeeping amendments. The proposed amendments to the

Memorandum and Articles of Association are subject to the approval of the Shareholders by

way of a special resolution at the EGM.

Details of the proposed amendments to the Memorandum and Articles of Association will be

provided in the Circular to be dispatched to the Shareholders.
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EXPECTED TIMETABLE

The expected timetable for the Share Subdivision is set out below:

2019

Expected date of despatch of the Circular

(including the notice of the EGM and the

related form of proxy) to the Shareholders . . . . . . . . . . . On or before Thursday, 14 March

Latest date and time for lodging transfer

documents in order to qualify for attending

and voting at the EGM . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4:00 p.m. on Thursday, 28 March

Register of members of the Company

closed for determining entitlements to

attend and vote at the EGM . . . . . . . . . . . . . . . . . . Friday, 29 March to Wednesday, 3 April

(both days inclusive)

Latest time for the lodging of form of

proxy for the EGM . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 10:30 a.m. on Monday, 1 April

Expected date and time of the EGM . . . . . . . . . . . . . . . . . . 10:30 a.m. on Wednesday, 3 April

Announcement of voting results of the EGM . . . . . . . . . . . . . . . . . . . . . . . Wednesday, 3 April

The following events are conditional upon the fulfilment of the conditions for the

implementation of the Share Subdivision as set out in the section headed “Conditions of

the Share Subdivision” above.

The effective date for the Share Subdivision . . . . . . . . . . . . . . . . . . . . . . . . . Thursday, 4 April

Original counter for trading in board lots of 5,000

Shares of par value HK$0.01 each temporarily

closes . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 9:00 a.m. on Thursday, 4 April

Temporary counter for trading in board lots of

20,000 Subdivided Shares of par value HK$0.0025

each (in form of existing share certificates) opens . . . . . . . 9:00 a.m. on Thursday, 4 April
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First day of free exchange of existing share

certificates for the new share certificates for the

Subdivided Shares commences . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Thursday, 4 April

Original counter for trading in board lots of 5,000

Subdivided Shares of par value HK$0.0025 each (in

the form of new shares certificates for Subdivided

Shares) re-opens . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 9:00 a.m. on Tuesday, 23 April

Parallel trading in Subdivided Shares of par value

HK$0.0025 each (in the form of new share

certificates for Subdivided Shares) and Shares

(in form of existing share certificates for Shares)

commences . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 9:00 a.m. on Tuesday, 23 April

Temporary counter for trading in Subdivided Shares

in board lots of 20,000 Subdivided Shares (in the

form of existing share certificates for Shares) closes . . 4:00 p.m. on Wednesday, 15 May

Parallel trading in Subdivided Shares (in the form

of new share certificates for Subdivided Shares) and

Shares (in form of existing share certificates) ends . . . . 4:00 p.m. on Wednesday, 15 May

Free exchange of existing share certificates for new

certificates ends . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Friday, 17 May

Note: all times and dates in this announcement refer to Hong Kong local times and dates.

Dates or deadlines specified in this announcement are indicative only and may be varied by

the Company. Any consequential changes to the expected timetable will be published or

notified to the Shareholders as and when appropriate.

GENERAL

The EGM will be convened for the Shareholders to consider and, if thought fit, approve the

proposed Share Subdivision and the proposed amendments to the Memorandum and Articles

of Association. The Circular together with the notice of the EGM will be despatched to the

Shareholders on or before Thursday, 14 March 2019.
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As at the date of this announcement, the Directors confirm that there is no agreement,

arrangement, understanding, intention, negotiation (concluded or otherwise) on any potential

fund-raising activities in the next twelve months, subject to potential business expansion

and/or potential mergers and acquisitions that may require fund-raising activities. The

Directors further confirm that there is no intention to carry out other corporate action in the

next twelve months which may have an effect of undermine or negate the intended purpose of

the Share Subdivision.

DEFINITIONS

“Board” the board of Directors

“Business Day” a day (other than a Saturday, Sunday or public holiday) on

which licensed banks are generally open for business in

Hong Kong throughout their normal business hours

“Circular” a circular containing, amongst others, further details of the

proposed Share Subdivision and the proposed amendments

to the Memorandum and Articles of Association

“Company” Zheng Li Holdings Limited, an exempted company

incorporated in the Cayman Islands with limited liability,

the Shares of which are listed on the GEM of the Stock

Exchange

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

“EGM” the extraordinary general meeting of the Company to be

convened and held for the Shareholders to consider and, if

thought fi t , approve the Share Subdivision and the

amendments to the Memorandum and Articles of

Association

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

the Stock Exchange

“Group” the Company and its subsidiaries

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

Articles of Association”

the memorandum of association and articles of association

of the Company, as amended, supplemented or restated from

time to time

“Share(s)” the ordinary share(s) in the issued and unissued share capital

of the Company, the par value of which being HK$0.01 each

prior to the Share Subdivision becoming effective

“Shareholder(s)” holders of the Share(s) and/or the Subdivided Share(s) (as

the case may be)

“Share Option Scheme” the share option scheme adopted by the Company on 21

October 2016

“Share Subdivision” the proposed subdivision of each existing issued and

unissued Shares of par value HK$0.01 each into four (4)

Subdivided Shares of par value HK$0.0025 each

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Subdivided Share(s)” ordinary share(s) of par value of HK$0.0025 each in the

share capital of the Company upon completion of the Share

Subdivision

“%” per cent

By order of the Board of

Zheng Li Holdings Limited
YUAN Guoshun

Co-Chairman and Executive Director

Hong Kong, 21 February 2019
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As at the date of this announcement, the executive Directors are Mr. CHUA Boon Hou,

Mr. YAN Jianqiang and Mr. YUAN Guoshun; the non-executive Director is Mr. WU Tangqing;

and the independent non-executive Directors are Mr. LEUNG Yiu Cho,

Mr. ZHANG Guangdong and Mr. DENG Bin.

This announcement, 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 announcement 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

this announcement or any statement in this announcement misleading.

This announcement will remain on the “Latest Listed Company Information” page of the

website of the Stock Exchange at www.hkexnews.hk for at least seven days from the day of its

posting. This announcement will also be published on the website of the Company at

www.zhengliholdings.com.

– 9 –



<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /All
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (Japan Color 2001 Coated)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.6
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /LeaveColorUnchanged
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness false
  /PreserveHalftoneInfo false
  /PreserveOPIComments false
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
    /CFangSong-Light
    /CGuLi-Bold
    /CGuYin-Bold
    /CHei-UltraBold
    /CHei2-Bold
    /CHei2-Xbold
    /CHei3-Bold
    /CJNgai-Bold
    /CKan-Xbold
    /CNganKai-Bold
    /CO2Yuen-XboldOutline
    /COYuen-Xbold
    /COYuen-XboldOutline
    /CPo-Bold
    /CPo3-Bold
    /CSong3-Medium
    /CSu-Medium
    /CXLi-Medium
    /CXing-Medium
    /CXingKai-Bold
    /CYuen-SemiMedium
    /MBei-Bold
    /MHei-Bold
    /MHei-Light
    /MHei-Medium
    /MHei-Xbold
    /MKai-Medium
    /MKai-SemiBold
    /MLi-Bold
    /MNgai-Bold
    /MSung-Light
    /MSung-Medium
    /MSung-Xbold
    /MYuen-Light
    /MYuen-Medium
    /MYuen-Xbold
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages false
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 200
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.40
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages false
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 200
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.40
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages false
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 300
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile (None)
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<
    /CHT <>
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /BleedOffset [
        0
        0
        0
        0
      ]
      /ConvertColors /ConvertToRGB
      /DestinationProfileName (sRGB IEC61966-2.1)
      /DestinationProfileSelector /UseName
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles true
      /MarksOffset 0
      /MarksWeight 0.283460
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /NA
      /PageMarksFile /JapaneseWithCircle
      /PreserveEditing true
      /UntaggedCMYKHandling /UseDocumentProfile
      /UntaggedRGBHandling /UseDocumentProfile
      /UseDocumentBleed false
    >>
    <<
      /AllowImageBreaks true
      /AllowTableBreaks true
      /ExpandPage false
      /HonorBaseURL true
      /HonorRolloverEffect false
      /IgnoreHTMLPageBreaks false
      /IncludeHeaderFooter false
      /MarginOffset [
        0
        0
        0
        0
      ]
      /MetadataAuthor ()
      /MetadataKeywords ()
      /MetadataSubject ()
      /MetadataTitle ()
      /MetricPageSize [
        0
        0
      ]
      /MetricUnit /inch
      /MobileCompatible 0
      /Namespace [
        (Adobe)
        (GoLive)
        (8.0)
      ]
      /OpenZoomToHTMLFontSize false
      /PageOrientation /Portrait
      /RemoveBackground false
      /ShrinkContent true
      /TreatColorsAs /MainMonitorColors
      /UseEmbeddedProfiles false
      /UseHTMLTitleAsMetadata true
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [600 600]
  /PageSize [612.000 792.000]
>> setpagedevice


