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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.

KINGKEY INTELLIGENCE CULTURE HOLDINGS LIMITED
京 基 智 慧 文 化 控 股 有 限 公 司

(Incorporated in the Cayman Islands and continued in Bermuda with limited liability)
(Stock code: 550)

PROPOSED AMENDMENT TO THE BYE-LAWS

Subject to the approval of the Shareholders by way of a special resolution at the 
forthcoming AGM, the Board of Directors proposes to amend the existing Bye-Laws of the 
Company and to adopt an amended and restated Bye-laws of the Company. A circular of 
the AGM containing, among other matters, details of the Proposed Amendments, together 
with a notice of the AGM will be despatched to the Shareholders in due course.

The board (“Board”) of directors (“Directors”) of Kingkey Intelligence Culture Holdings 
Limited (“Company”, together with its subsidiaries as the “Group”) proposes to amend 
the existing bye-laws (“Bye-laws”) of the Company and to adopt an amended and restated 
Bye-Laws (“New Bye-laws”) of the Company (“Proposed Amendments”) in order to update 
the Bye-laws and bring the Bye-laws in line with the latest legal and regulatory requirements, 
including the amendments made to Appendix 3 to the Rules (“Listing Rules”) Governing the 
Listing of Securities on The Stock Exchange of Hong Kong Limited (the “Core Shareholder 
Protection Standards”).

In November 2021, The Stock Exchange of Hong Kong Limited introduced a new listing 
regime for overseas issuers which covers, among other things, that all issuers are required 
to comply with the Core Shareholder Protection Standards. The amended Listing Rules are 
effective as from 1 January 2022. The Proposed Amendments also include other updates 
incorporating legal and regulatory changes in both Hong Kong and Bermuda.

Major changes brought about by the Proposed Amendments are set out below:

1.	 to update the name of the Company;

2.	 to add the definition of “close associate”, and making corresponding changes to the 
relevant provisions (including the provision providing that a Director shall not vote on 
(nor shall he be counted in the quorum) in relation to any Board resolution approving 
any contract or arrangement or any other proposal in which he or any of his close 
associates is materially interested);
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3.	 to add the definition of “substantial shareholder” and “extraordinary resolution”;

4.	 to revise the existing Bye-laws and provide that subject to the laws and regulations of 
Hong Kong, Bermuda and the Listing Rules, the Company may give financial assistance 
to acquire its own shares;

5.	 to remove the provision that the rights attached to any class of Shares may be varied or 
abrogated with the consent in writing of the holders of not less than three-fourth of the 
issued shares of that class;

6.	 to delete the provision in relation to the Company’s purchases of redeemable shares not 
made through the market or by tender;

7.	 to elaborate on issue of share certificates under the seal of the Company;

8.	 to provide that the Company must hold an annual general meeting in each financial year 
and such annual general meeting must be held within six months after the end of the 
Company’s financial year;

9.	 to clarify that a meeting of shareholders of the Company (“Shareholders”) or any class 
thereof may be held by means of such telephone, electronic or other communication 
facilities as to 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 meeting;

10.	 to provide that an annual general meeting of the Company must be called by notice in 
writing of not less than twenty-one days, while all other general meetings (including a 
special general meeting) shall be called by notice in writing of not less than fourteen 
days but if permitted by the Listing Rules, a general meeting may be called by shorter 
notice, subject to the Act if it is so agreed under the circumstances set out in the New 
Bye-laws;

11.	 to provide the chairman of a meeting the power to allow a resolution to be voted on by a 
show of hands if it is a procedural or administrative matter;

12.	 to clarify that all questions submitted to a meeting shall be decided by a simple majority 
except for matters to be provided otherwise by the New Bye-laws or by the Companies 
Act 1981 of Bermuda (the “Act”);

13.	 to provide that all Shareholders shall have the right to (i) speak at a general meeting 
of the Company; and (ii) vote at a general meeting of the Company, 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;
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14.	 to clarify that if within twenty-one (21) days of the deposit of requisition by qualified 
Shareholders to require an general meeting to be called by the Board for the transaction 
of any business or resolutions specified in such requisition, the Board fails to proceed 
to convene such meeting, the requisitionist(s) himself (themselves) may do so in 
accordance with the provisions of Section 74(3) of the Act;

15.	 to clarify that 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;

16.	 to clarify that the Shareholders may appoint the auditor of the Company by way of an 
ordinary resolution and remove the same by way of an extraordinary resolution;

17.	 to clarify that remuneration of the Auditors shall be fixed by ordinary resolution at the 
general meeting at which they are appointed; and

18.	 to make other amendments to update or clarify provisions where the Board considers 
appropriate in accordance with or to better align with the wording in the applicable laws 
of Bermuda and the Listing Rules.

The full text of the major Proposed Amendments is set out below:

Existing Bye-laws Revised Bye-laws

BL 1 BL 1

“close associate”	 in relation to any Director, shall 
have the same meaning as defined 
in the rules of the Designated 
Stock Exchange (“Listing Rules”) 
as modified from time to time, 
except that for purposes of Bye-
law 100 where the transaction 
or arrangement to be approved 
by the Board i s  a  connected 
transaction referred to in the 
Listing Rules, it shall have the 
same meaning as that ascribed to 
“associate” in the Listing Rules.

“Company”	 Recruit Holdings Limited “Company”	 Kingkey Intel l igence Culture 
Holdings Limited



– 4 –

“substantial 
shareholder”

a person who is  ent i t led to 
exerc i se ,  or  to  contro l  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.

BL 2 BL 2

(k)	 a re so lu t ion  sha l l  be  an  ex traord inary 
resolution when i t  has been passed by a 
majority of not less than two thirds of votes 
cast by such Members as, being entit led 
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 59;

BL3(3) BL3(3)

Neither the Company nor any of its subsidiaries shall 
directly or indirectly give financial assistance to a 
person who is acquiring or proposing to acquire shares 
in the Company for the purpose of that acquisition 
whether before or at the same time as the acquisition 
takes place or afterwards PROVIDED that nothing in 
this Bye-law shall prohibit transactions permitted by the 
Act.

Subject to compliance with the rules and regulations 
of the Designated Stock Exchange and any other 
competent regulatory authority, the Company may 
give financial assistance for the purpose of or in 
connection with a purchase made or to be made by 
any person of any shares in the Company.
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BL 9 BL 9

Subject to Sections 42 and 43 of the Act, these Bye-
laws, and to any special rights conferred on the holders 
of any shares or attaching to any class of shares, any 
preference shares may be issued or converted into 
shares that, at a determinable date or at the option 
of the Company or the holder if so authorised by its 
memorandum of association, are liable to be redeemed 
on such terms and in such manner as the Company 
before the issue or convers ion may by ordinary 
resolution of the Members determine. 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 as may from time to 
time be determined by the Company in general meeting, 
either generally or with regard to specific purchases. If 
purchases are by tender, tenders shall be available to all 
Members alike.

Subject to Sections 42 and 43 of the Act, these Bye-
laws, and to any special rights conferred on the holders 
of any shares or attaching to any class of shares, any 
preference shares may be issued or converted into 
shares that, at a determinable date or at the option 
of the Company or the holder if so authorised by its 
memorandum of association, are liable to be redeemed 
on such terms and in such manner as the Company 
before the issue or convers ion may by ordinary 
resolution of the Members determine. 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 as may from time to 
time be determined by the Company in general meeting, 
either generally or with regard to specific purchases. If 
purchases are by tender, tenders shall be available to all 
Members alike.

BL 10 BL 10

Subject to the Act and without prejudice to Bye-law 
8, all or any of the special rights for the time being 
attached to the shares or any class of shares may, 
unless otherwise provided by the terms of issue of the 
shares of that class, from time to time (whether or not 
the Company is being wound up) be varied, modified 
or abrogated either with the consent in writing of the 
holders of not less than three-fourths of the issued 
shares of that class or with the sanction of a special 
resolution passed at a separate general meeting of 
the holders of the shares of that class. To every such 
separate general meeting all the provisions of these 
Bye-laws relating to general meetings of the Company 
shall, mutatis mutandis, apply…

Subject to the Act and without prejudice to Bye-law 
8, all or any of the special rights for the time being 
attached to the shares or any class of shares mayshall, 
unless otherwise provided by the terms of issue of the 
shares of that class, from time to time (whether or not 
the Company is being wound up) be varied, modified 
or abrogated either with the consent in writing of the 
holders of not less than three-fourths of the issued 
shares of that class or with the sanction of a special 
resolution passed at a separate general meeting of 
the holders of the shares of that class. To every such 
separate general meeting all the provisions of these 
Bye-laws relating to general meetings of the Company 
shall, mutatis mutandis, apply…
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BL 16 BL 16

Every share certificate shall be issued under the Seal 
or a facsimile thereof and shall specify the number and 
class and distinguishing numbers (if any) of the shares 
to which it relates, and the amount paid up thereon and 
may otherwise be in such form as the Directors may 
from time to time determine. No certificate shall be 
issued representing shares of more than one class. The 
Board may by resolution determine, either generally or 
in any particular case or cases, that any signatures on 
any such certificates (or certificates in respect of other 
securities) need not be autographic but may be affixed 
to such certificates by some mechanical means or may 
be printed thereon or that such certificates need not be 
signed by any person.

Every share cert if icate shall be issued under the 
Seal or a facsimile thereof or with the Seal printed 
thereon and shall specify the number and class and 
distinguishing numbers (if any) of the shares to which 
it relates, and the amount paid up thereon and may 
otherwise be in such form as the Directors may from 
time to time determine. The seal of the Company may 
only be affixed or imprinted to a share certificate 
with the authority of the Directors, or be executed 
under the signature of appropriate officials with 
statutory authority, unless otherwise determined 
by the Directors. No certificate shall be issued and 
representing shares of more than one class. The Board 
may by resolution determine, either generally or in 
any particular case or cases, that any signatures on 
any such certificates (or certificates in respect of other 
securities) need not be autographic but may be affixed 
to such certificates by some mechanical means or may 
be printed thereon or that such certificates need not be 
signed by any person.

BL 56 BL 56

An annual general meeting of the Company shall 
be held in each year other than the year in which its 
statutory meeting is convened at such time (within a 
period of not more than fifteen (15) months after the 
holding of the last preceding annual general meeting 
unless a longer period would not infringe the rules of 
the Designated Stock Exchange, if any) and place as 
may be determined by the Board.

Subject to the Act, Aan annual general meeting of the 
Company shall be held in each financial year other 
than the financial year in which its statutory meeting is 
convened atand such time (within a period of not more 
than fifteen annual general meeting must be held 
within six (156) months after the holding end of the 
last preceding annual general meeting the Company’s 
financial year (unless a longer period would not 
infringe the rules of the Designated Stock Exchange, if 
any) at such time and place as may be determined by 
the Board. A meeting of Members or any class thereof 
may be held by means of such telephone, electronic 
or other communication facilities as to 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 meeting.
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BL 58 BL 58

The Board may whenever it thinks fit call special 
general meetings, and Members holding at the date of 
deposit of the requisition not less than one-tenth of the 
paid up capital of the Company carrying the right of 
voting at general meetings of the Company shall at all 
times have the right, by written requisition to the Board 
or the Secretary of the Company, to require a special 
general meeting to be called by the Board for the 
transaction of any business specified in such requisition; 
and such meeting shall be held within two (2) months 
after the deposit of such requisition. If within twenty-
one (21) days of such deposit the Board fails to proceed 
to convene such meeting the requisitionists themselves 
may do so in accordance with the provisions of Section 
74(3) of the Act.

The Board may whenever it thinks fit call special 
general meetings, and Members holding at the date of 
deposit of the requisition not less than one-tenth of the 
paid up capital of the Company carrying the right of 
voting at general meetings of the Company shall at all 
times have the right, by written requisition to the Board 
or the Secretary of the Company, to require a special 
general meeting to be called by the Board for the 
transaction of any business or resolutions specified in 
such requisition; and such meeting shall be held within 
two (2) months after the deposit of such requisition. 
If within twenty-one (21) days of such deposit the 
Board fails to proceed to convene such meeting the 
requisitionists themselves may do so in accordance with 
the provisions of Section 74(3) of the Act.

BL 59(1) BL 59(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:

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 (including a special general meeting) 
maymust 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

(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.

(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 representing not less than 
ninety-five per cent. (95%) in nominal value of 
the total voting rights at the meeting of the 
issued shares giving that rightall the Members.
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BL 66(1) BL 66(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.

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 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.

BL 73 BL 70

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.

All questions submitted to a meeting shall be decided 
by a simple majority of votes except where a greater 
majority is required by these Bye-laws or by the Act. 
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.
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BL 76 BL 73

(1)	 No Member shall, unless the Board otherwise 
determines, be entitled to attend and vote and to 
be reckoned in a quorum at any general meeting 
unless he is duly registered and all calls or other 
sums presently payable by him in respect of 
shares in the Company have been paid.

(2)	 Where any Member is, under the rules of the 
Designated Stock Exchange, 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 Member in contravention of such 
requirement or restriction shall not be counted.

(1)	 No Member shall, unless the Board otherwise 
determines, be entitled to attend and vote and to 
be reckoned in a quorum at any general meeting 
unless he is duly registered and all calls or other 
sums presently payable by him in respect of 
shares in the Company have been paid.

(2)	 All Members have the right to (a) speak at 
a general meeting; and (b) vote at a general 
meeting except where a Member is required, 
by the rules of the Designated Stock Exchange, 
to abstain from voting to approve the matter 
under consideration.

(23)	 Where the Company has knowledge that any 
Member is, under the rules of the Designated 
Stock Exchange, required to abstain from voting 
on any particular resolution of the Company 
or restricted to voting only for or only against 
any particular resolution of the Company, any 
votes cast by or on behalf of such Member in 
contravention of such requirement or restriction 
shall not be counted.

BL 103(1) BL 100(1)

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 associate is materially interested, but 
this prohibition shall not apply to any of the following 
matters namely:

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 close associate is materially interested, but 
this prohibition shall not apply to any of the following 
matters namely:



– 10 –

(i)	 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 associates or 
obligations incurred or undertaken by him 
or any of his associates at the request of 
or for the benefit of the Company or any 
of its subsidiaries;

(i)	 any contract or arrangement for the giving 
of any security or indemnity either:

(a)	 to such the Director or his close 
a s s o c i a t e ( s )  a n y  s e c u r i t y  o r 
indemnity in respect of money lent 
by him or any of his associates or 
obligations incurred or undertaken 
by him or any of his associates 
them at the request of or for the 
benefit of the Company or any of 
its subsidiaries; or

(ii)	 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;

(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 close associate(s) 
has himself/themselves assumed 
responsibility in whole or in part 
and whether alone or jointly under 
a guarantee or indemnity or by the 
giving of security;

(iii)	 any contract or arrangement concerning 
an offer of shares or debentures or other 
securities of or by the Company or any 
o the r  company which the  Company 
may promote or be in teres ted in for 
subscr ip t ion 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;

(iii)	 any contract or arrangement proposal 
c o n c e r n i n g  a n  o f f e r  o f  s h a r e s  o r 
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 close associate(s) is/are or 
is/are to be interested as a participant in 
the underwriting or sub-underwriting of 
the offer;
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(iii)	 a n y  p r o p o s a l  o r  a r r a n g e m e n t 
concerning the benefit of employees 
of the Company or its subsidiaries 
including:

(a)	 the adoption, modification or 
operat ion of  any employees’ 
s h a r e  s c h e m e  o r  a n y  s h a r e 
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 to 
the Director, his close associate(s) 
and employee(s) of the Company 
or any of its subsidiaries and 
does not provide in respect of any 
Director, or his close associate(s), 
a s  s u c h  a n y  p r i v i l e g e  o r 
advantage not generally accorded 
to the class of persons to which 
such scheme or fund relates;

(iv)	 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 or any of its 
subsidiaries by virtue only of his/their 
interest in shares or debentures or other 
securities of the Company;

(iv)	 any contract or arrangement in which the 
Director or his close associate(s) is/are 
interested in the same manner as other 
holders of shares or debentures or other 
securities of the Company or any of its 
subsidiaries by virtue only of his/their 
interest in shares or debentures or other 
securities of the Company;.

(v)	 Intentionally Deleted; or (v)	 Intentionally Deleted; or
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(vi)	 any proposal 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, his associates and 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 to the 
employees to which such scheme or fund 
relates.

(vi)	 any proposal 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, his associates and 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 to the 
employees to which such scheme or fund 
relates.

BL 122 BL 119

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.

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.
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BL 156(1) BL 152(1)

(1)	 Subject to Section 88 of the Act, at the annual 
general meeting or at a subsequent special 
general meeting in each year, the Members shall 
appoint an auditor to audit the accounts of the 
Company and such auditor shall hold office 
until the Members appoint another auditor. Such 
auditor may be a Member but no Director or 
officer or employee of the Company shall, during 
his continuance in office, be eligible to act as an 
auditor of the Company.

(1)	 Subject to Section 88 of the Act, at the annual 
general meeting or at a subsequent special 
general meeting in each year, the Members shall 
appoint an auditor by ordinary resolution to 
audit the accounts of the Company and such 
auditor shall hold office until the Members 
appoint another auditor. Such auditor may be a 
Member but no Director or officer or employee 
of the Company shall, during his continuance 
in office, be eligible to act as an auditor of the 
Company.

BL 156(3) BL 152(3)

The Members may, at any general meeting convened 
and held in accordance with these Bye-laws, by special 
resolution remove the Auditor at any time before the 
expiration of his term of office and shall by ordinary 
resolution at that meeting appoint another Auditor in his 
stead for the remainder of his term.

The Members may, at any general meeting convened 
and held in accordance with these Bye-laws, by special 
extraordinary resolution remove the Auditor at any 
time before the expiration of his term of office and shall 
by ordinary resolution at that meeting appoint another 
Auditor in his stead for the remainder of his term.

BL 158 BL 154

The remuneration of the Auditor shall be fixed by the 
Company in general meeting or in such manner as the 
Members may determine.

The remuneration of the Auditor shall be fixed by 
ordinary resolution by the Company in general 
meet ing or in such manner as the Members may 
determine.
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BL 159 BL 155

I f  the  o f f i ce  o f  aud i to r  becomes vacan t  by the 
resignation or death of the Auditor, or by his becoming 
incapable of acting by reason of i l lness or other 
disability at a time when his services are required, the 
Directors shall fill the vacancy and fix the remuneration 
of the Auditor so appointed. Any auditor so appointed 
shall hold office until the close of the next annual 
general meeting.

The Directors may fill any casual vacancy in the 
off ice of Auditor but whi le any such vacancy 
continues the surviving or continuing Auditor 
or Auditors, if any, may act. Subject to Bye-law 
152(3), an Auditor appointed under this Bye-law 
shall hold office until the next following annual 
general meeting of the Company and shall then be 
subject to appointment by the Members under Bye-
law 152(1) at such remuneration to be determined 
by the Members under Bye-law 154.If the office of 
auditor becomes vacant by the resignation or death of 
the Auditor, or by his becoming incapable of acting by 
reason of illness or other disability at a time when his 
services are required, the Directors shall fill the vacancy 
and fix the remuneration of the Auditor so appointed. 
Any auditor so appointed shall hold office until the 
close of the next annual general meeting.

The Proposed Amendments are subject to the approval of the Shareholders by way of a special 
resolution at the forthcoming annual general meeting of the Company (“AGM”), and will 
become effective upon the approval by the Shareholders at the AGM.

A circular of the AGM containing, among other matters, details of the Proposed Amendments, 
together with a notice of the AGM will be despatched to the Shareholders in due course.

By order of the Board
Kingkey Intelligence Culture Holdings Limited

Tsang Hing Bun
Executive Director

Hong Kong, 12 April 2022

As at the date of this announcement, the Board comprises Mr. Tsang Hing Bun as executive 
Director; Mr. Yiu Yu Cheung as non-executive Director; and Mr. William Keith Jacobsen, Mr. 
Chan Chiu Hung, Alex and Ms. Tang Po Lam Paulia, as independent non-executive Directors.


